BYLAWS
of
WESTSIDE CENTRAL OFFICE, INC.
an Oregon non-profit corporation

ARTICLE 1
PURPOSES AND AUTHORITY

Section 1. General Purposes. This Corporation is not organized for profit and is a
Corporation organized and operated exclusively for charitable, religious, educational and
other charitable purposes within the meaning of Section 501(c)(3) of the Internal Revenue
Code of 1986 or the corresponding provisions of any future United States Internal Revenue
law (the “Code”), both as to gifts made to it and income derived from its operation.
Notwithstanding any other provision of these Bylaws, this Corporation shall only carry on
activities permitted to be carried on: (a) by an organization exempt from federal income tax
under Section 501(c)(3) of the Code; or (b) by an organization contributions to which are
deductible under Section 170 (c)(2) of the Code. No part of the earnings of this Corporation
shall inure to the benefit of or be distributable to any private person or organization except as
reasonable compensation for services rendered and in furtherance of its purposes as set forth
above. No substantial part of the activities of this Corporation shall be the carrying on of
propaganda or otherwise attempting to influence legislation. This Corporation shall not
directly or indirectly participate in, or intervene in or publish or distribute statements in, any
political campaign on behalf of or in opposition to any candidate for public office.

Section 2. Specific Purpose. The specific purpose of this Corporation includes, but is
not limited to, establishing and maintaining an office for the administration of scheduling,
outreach with regard to the activities of groups of Alcoholics Anonymous (A.A.)}, and the
facilitation of cooperation between A.A. groups in the Portland area and the other levels of
the A.A. general service structure including A.A. Districts, A.A. Oregon Area 58, and the
A.A. General Service Office for the United States and Canada.

Section 3. Authority. In furtherance of such purposes, this Corporation shall have the
authority:

(@) To accept and receive from A.A. groups and members gifts, donations,
and bequests, in money and property of any kind, to further its purposes and goals. An
A.A. member may donate up to $3000 per year. Bequests by A.A. members may not
exceed $5000 and must be a one-time payment — not in perpetuity. There are no
monetary limits to donations by A.A. groups.

(b)  To invest, reinvest, and administer any gifts, donations, bequests, and
property of any sort, without limitations as to amount or value, and to use, disburse,
or donate the income or principal thereof for exclusively charitable purposes.

L«A.A.” and “Alcoholics Anonymous” are registered trademarks of A.A. World Services, Inc., used by permission.
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(c) To give, convey, or assign any of its property outright, or upon lawful
terms regarding the use thereof, to other organizations, provided that: (1) such
organizations shall be organized and operated exclusively for religious, charitable,
scientific, literary, or educational purposes, or for the prevention of cruelty to children
or animals; (2) transfer of property to such organizations shall, to the extent then
permitted under the statutes of the United States Government, be exempt from gift,
succession, inheritance, estate, or death taxes (by whatever name called) imposed by
the United States Government; and (3) such organizations shall, to the extent then
permitted under the statutes of the United States Government, be exempt from income
taxes imposed by the United States Government.

(d)  Alone, or in cooperation with other persons or organizations, to do any
and all lawful acts and things which may be necessary, useful, suitable, or proper for
the furtherance, accomplishment, or attainment of any or all of the purposes or
powers of the Corporation.

() To employ and contract with qualified persons to fulfill the purposes
and goals set forth above, as well as to accept the volunteered services of other
qualified individuals.

()  To do everything necessary, suitable, proper and otherwise authorized
and permitted under the Oregon Nonprofit Corporation Act (the “Act”) and this
Corporation’s Articles of Incorporation, as the same may hereafter be restated or
amended, for the attainment of the purposes and goals set forth above.

ARTICLE 2
OFFICES

The principal office of this Corporation shall be located at such place as the Board of
Directors may from time to time authorize. In addition, this Corporation may have such
other offices as the Board of Directors of this Corporation (the “Board of Directors” or the
“Board”) may from time to time designate.

ARTICLE 3
BOARD OF DIRECTORS

Section 1. Powers. The affairs of this Corporation shall be managed exclusively by
or under the authority of its Board of Directors, subject to this Corporation’s Articles of
Incorporation, these Bylaws and the Act. The Board of Directors shall do, perform and
observe every act and thing it shall deem necessary or appropriate to carry out the purposes
of this Corporation. The Board of Directors may delegate the management of the activities
of the Corporation to any person or persons, management company or committee, however
composed, provided that the activities and affairs of the Corporation shall be exercised under
the ultimate direction of the Board of Directors. This Corporation shall have no members.
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Section 2. Composition; Term. The Board of Directors shall initially consist of three
(3), but may include up to seven (7) individuals (“Directors” severally or “Director”
individually). The number of Directors may be increased from time to time by amendment
to these Bylaws, but shall never be less than three (3). No decrease in the number of
Directors shall have the effect of shortening the term of any incumbent Director. The term of
office for Directors shall be two (2) years. A Director may be reelected without limitation on
the number of terms she/he may serve. The Board shall elect its own members, except that a
Director shall not vote on that member’s own position.

Section 3. Election of Directors. At each annual regular meeting of the Board of
Directors, each Director present in person or by written proxy shall be entitled to cast one
vote for each position on the Board then subject to election. A majority of the votes cast for
an individual for such a position shall be sufficient to elect such individual to that position.

Section 4. Removal of Director. Removal of a Director with or without cause shall
occur only if the meeting is called for that purpose among any others, with notice stating that
the purpose of the meeting includes removal of the Director, and then only upon the
affirmative vote of a majority of all Directors then in office. All Directors shall hold office
until their respective successors are elected and qualified, or until their death, resignation or
removal.

Section 5. Resignations. Any Director of the Corporation may resign effective upon
giving written notice to the President, the Secretary or the Board of Directors of the
Corporation, unless the notice specifies a later time for the effectiveness of such resignation.
If the resignation specifies effectiveness at a future time, a successor may be elected pursuant
to Section 6 of these Bylaws to take office on the date the resignation becomes effective.
Notwithstanding the foregoing, no Director may resign if such resignation would leave the
Corporation without a duly elected Director or Directors in charge of its affairs.

Section 6. Board Vacancies. A vacancy or vacancies on the Board of Directors shall
be deemed to exist in case of death, resignation or removal of any Director, or upon increase
in the authorized number of Directors or if for whatever reason there are fewer Directors on
the board than the full number authorized. In the event a vacancy occurs on the Board of
Directors, the Board of Directors may fill the vacancy by majority vote of the remaining
Directors present at any Board meeting at which there is a quorum (or, if all remaining
Directors constitute fewer than a quorum, by majority of all remaining Directors). Any
Director so elected shall remain a Director for the duration of his or her predecessor’s
unexpired term.

Section 7. Quorum and Action by the Board. A majority of all Directors then
prescribed shall constitute a quorum at any meeting of the Board of Directors. If a quorum is
present when a vote is taken, the affirmative vote of a majority of the Directors present shall
be the act of the Board of Directors, unless a greater number is required by the Act, the
Articles of Incorporation or these Bylaws. A Director shall be considered present regardless
of whether the Director votes or abstains from voting.
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If a quorum is not established at any properly called regular or special meeting of the
Board of Directors, the Directors present at such meeting may adjourn the meeting to a stated
place and time, and such adjourned meeting may be reconvened without further notice, other
than announcement at such adjourned meeting.

Section 8. Board Meetings. Meetings of the Board of Directors may be held within
or without the state of Oregon. Unless otherwise stated in a notice of any meeting, all
meetings shall be held at the principal office of this Corporation.

(@ Regular Board Meetings. Regular meetings of the Board of Directors
shall be held at such times, places and dates as fixed by the Board of Directors
provided, however, that if the date for such a meeting falls on a legal holiday, then the
meeting shall be held at the same time on the next succeeding full business day.
Regular meetings of the Board of Directors held pursuant to this Section 8(a) may be
held without notice.

(b)  Special Board Meetings. Special meetings of the Board of Directors
may be called by the President. Special meetings shall be called by the President
within two (2) days of the President’s receipt of the written request of at least 51% of
all Directors. Written notice of any special meeting of the Board of Directors shall be
delivered to each Director, either personally, by first class mail or by facsimile
transmission at least two (2) days prior to the date of such meeting, and such written
notice shall state the date, hour and place of such meeting and set forth an agenda of
the specific items to be discussed at such meeting. No business other than that listed
on such agenda for a special meeting of the Board of Directors shall be transacted at
such meeting, except upon waiver by every Director, whether or not present at such
meeting.

(c) Notice of Meetings. Notice of the date, time and place of all meetings
of the Board of Directors, other than regular meetings held pursuant to Section 8(a),
shall be delivered personally, orally or in writing, or by telephone or telegraph to each
Director, at least forty-eight (48) hours before the meeting, or sent in writing to each
Director by first-class mail, charge prepaid, at least four (4) days before the meeting.
Such notice may be given by the Secretary of the Corporation or by the person or
persons who called the meeting. Such notice need not specify the purpose of the
meeting. Notice of any meeting of the Board of Directors need not be given to any
Director who signs a waiver of notice of such meeting, or a consent to holding the
meeting or an approval of the minutes thereof, either before or after the meeting, or
who attends the meeting without protesting prior thereto or at its commencement such
Director’s lack of notice. All such waivers, consents and approvals shall be filed with
the corporate records or made a part of the minutes of the meeting.

(d) Dissent by a Director. A Director present at a meeting of the Board
when corporate action is taken is deemed to have assented to that action unless the
Director did not vote in favor of the action and either: (i) the Director has objected to
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the holding of the meeting or transaction of business as provided above; (ii) the
Director’s dissent or abstention from the action is entered in the minutes; or (ii1) the
Director delivers written notice of dissent or abstention to the presiding officer before
adjournment or to this Corporation immediately thereafter.

Section 9. Action Without a Meeting. Any action required or permitted to be taken
at a regular or special meeting of the Board of Directors may be taken without a meeting if
one or more written consents, setting forth the action so taken, is signed by each member of
the Board of Directors and included in the minutes or filed with the corporate records.

Section 10. Telephone Conference Meetings. Any or all Directors may participate in
a regular or special meeting of the Board of Directors by, or conduct the meeting through,
any means of communication by which all Directors participating may simultaneously hear
each other during the meeting. A Director participating in a Board meeting by such means
shall be deemed to be present in person at the meeting.

Section 11. Adjournment. Any meeting of the Board of Directors, whether or not a
quorum is present, may be adjourned to another time and place by the affirmative vote of a
majority of the Directors present. If the meeting is adjourned for more than twenty-four (24)
hours, notice of such adjournment to another time or place shall be given prior to the time of
the adjourned meeting to the Directors who were not present at the time of the adjournment.

Section 12. Conflicts of Interest. No Director shall in any way permit his or her
position on the Board of Directors, in relation to his or her personal business, to conflict with
the activities of this Corporation.

(@ A Director shall be deemed to have a conflict of interest if he or she has
a direct or indirect interest in a transaction with this Corporation, including any
circumstance in which another entity in which the Director has a material interest, or
of which he or she is a 10% or more shareholder, a general partner, a Director, an
officer or a trustee, is a party to the transaction.

(b) A transaction in which a Director has a conflict of interest may be
approved:

() By the affirmative vote of a majority of the Directors of the
Board who have no conflict of interest, if the material facts of the transaction
and the interest are disclosed to or known to them; or

(i) As provided by law.

This Corporation shall not lend money to or guarantee the obligation of any
Director or officer.
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ARTICLE 4
COMMITTEES OF THE BOARD OF DIRECTORS

Section 1. General. Committees of the Board of Directors shall be standing and
special. Committees other than the Executive Committee may include individuals other than
members of the Board of Directors, but committees with such members shall be solely
recommending bodies and shall not exercise any power of the Board. The Executive
Committee shall be composed solely of members of the Board of Directors. An agenda of
each meeting of a committee of the Board of Directors shall be prepared and provided to the
members of the committee. The provisions of Article 3, Sections 7, 8, 9 and 10 shall apply
to committees and their members as well as the Board. Minutes of committee meetings shall
be recorded, and copies of such minutes shall be forwarded to the Board of Directors.
Actions of a committee of the Board of Directors (other than the Executive Committee) shall
be subject to the approval of the Board of Directors.

Section 2. Executive Committee. An Executive Committee shall be composed solely
of members of the Board of Directors, including the President. The number of Executive
Committee members to be appointed shall be determined by the Board, but shall not be less
than two. The Executive Committee shall have the authority to act on all matters assigned to
it by the Board of Directors and not inconsistent with the Act, the Articles of Incorporation,
these Bylaws and prior Board actions. Actions of the Executive Committee shall be subject
to reconsideration by the Board of Directors at a regular or special meeting of the Board
following such actions.

Section 3. Special Committees. Special committees of the Board of Directors may
be appointed by the Board for such special tasks as circumstances warrant. The number of
members of a special committee shall be determined by the Board, but shall not be less than
two, and at least two members of each special committee shall be Directors. The
Chairperson of a special committee shall be approved by the Board. A special committee of
the Board of Directors shall limit its activities to the accomplishment of the tasks for which it
is appointed, shall present a written report of its activities to the Board of Directors, and shall
have no power to act except as is specifically conferred on such committee by the Board.
Upon completion of the task for which it is appointed, a special committee of the Board of
Directors shall be dissolved.

ARTICLE S
OFFICERS

Section 1. Selection. The officers of this Corporation shall be a President, a
Secretary and such other or subordinate officers as may be prescribed by the Board of
Directors. Each officer shall be appointed for a term of one year and shall serve until his or
her successor is duly appointed unless removed as provided in these Bylaws. All officers of
this Corporation shall be appointed by the Board of Directors at each annual regular meeting
of the Board. The same individual may simultaneously hold more than one office of this
Corporation. The President shall be a member of the Board of Directors.
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Section 2. Removal. Any officer may be removed at any time, for cause or without
cause, upon the affirmative vote of two-thirds of all Directors.

Section 3. Vacancy. If a vacancy occurs in any office of this Corporation, the Board
of Directors shall appoint, at a regular or special meeting of the Board of Directors, a person
to succeed to such office for the remainder of the term.

Section 4. Inability to Act. In the case of absence or inability to act of any officer of
the Corporation or of any person authorized by these bylaws to act in such officer’s place,
the Board of Directors may from time to time delegate the powers or duties of such officer to
any other officer, or any Director or other person whom it may select, for such period of time
as the Board of Directors deems necessary.

Section 5. Resignations. Any officer may resign at any time upon written notice to
the Corporation, without prejudice to the rights, if any, of the Corporation under any contract
to which such officer is a party. Such resignation shall be effective upon its receipt by the
President, the Secretary or the Board of Directors, unless a different time is specified in the
notice for effectiveness of such resignation. The acceptance of any such resignation shall not
be necessary to make if effective unless otherwise specified in such notice.

Section 6. Duties of President. The President shall be the chief executive officer of
this Corporation and shall have the authority and responsibility necessary to operate the
affairs of this Corporation in all its day-to-day activities, subject to such policies as may be
adopted, and such orders as may be issued, by the Board of Directors. The President shall
carry out those duties usually incident to the office of President. The President shall act as
Chairperson of the Board of Directors at all meetings of the Board, and shall also act as
Chairperson of the Executive Committee of the Board. The President shall execute all
contracts and documents on behalf of this Corporation unless the Board of Directors has
generally or specifically delegated the authority to execute the contract or document in
question to another officer or employee of this Corporation. The President shall prescribe
and assign additional duties of all subordinate officers, subject to the general authority of the
Board and the other provisions of these Bylaws.

Section 7. Duties of Vice President. The Vice President shall act as president in the
absence or disability of the President, and, when so acting, shall have the power and
authority of the President. The Vice President shall carry out all duties delegated to him or
her by the President. The Vice President shall also have such other powers and perform such
other duties as may be prescribed from time to time by the Board of Directors.

Section 8. Duties of Secretary. The Secretary shall keep the minutes of all meetings
of the Board and of the Executive Committee, and provide written notice of all meetings and
copies of previous meetings in accordance with these Bylaws or as required by the Act. The
Secretary shall act as the custodian of this Corporation’s records, authenticating records of
this Corporation as required or convenient for transaction of its affairs, and shall perform
such other duties as delegated to him or her by the President. The Secretary shall also have
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such other powers and perform such other duties as may be prescribed from time to time by
the Board of Directors.

Section 9. Duties of Treasurer. The Treasurer shall be the principal financial officer
of this Corporation, and shall maintain adequate and correct accounts of the property and
transactions of this Corporation. The Treasurer shall have the custody of all funds and
securities of this Corporation which may come into the Treasurer’s hands, and shall deposit
the same to the credit of this Corporation in such bank or banks or other depositories as the
Board may designate. The Treasurer shall perform such other duties as delegated to him or
her by the President. The Treasurer shall also have such other powers and perform such
other duties as may be prescribed from time to time by the Board of Directors.

ARTICLE 6
COMPENSATION AND EXPENSES OF DIRECTORS AND OFFICERS

Directors and officers shall serve without salary or other compensation unless such an
individual is also an employee of this Corporation. Expenses incurred by Directors and
officers in connection with performance of their official duties may be reimbursed upon
approval by the Board of Directors and supported by adequate documentation.

ARTICLE 7
LIMITATION OF LIABILITY

Section 1. Authority to Contract. No Director, officer or employee of this
Corporation shall contract for or incur any obligation on behalf of this Corporation unless
previously authorized by the Board of Directors. No Director, officer or employee of this
Corporation shall have authority to promote moral or financial support on behalf of this
Corporation to any charitable or other objective or to any person or entity without the
approval of the Board of Directors.

Section 2. General Limitation of Liability. No Director or officer of this Corporation
shall be liable for the debts and obligations of this Corporation.

Section 3. Immunity. No Director or officer of this Corporation shall be liable to this
Corporation for monetary damages for conduct as a Director or officer, provided that this
provision shall not limit the liability of a Director or officer for any of the following:

(@) Any act or omission occurring prior to the date when this Article
became effective under the Articles of Incorporation;

(b)  Any breach of the Director’s or officer’s duty of loyalty to this
Corporation;

(c)  Any act or omission not in good faith or which involves intentional
misconduct or a knowing violation of law;
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(d)  Any transaction from which the Director or officer derived an improper
personal benefit; or

()  Any act or omission in violation of the Director conflict-of-interest
provisions of ORS 65.361 or these Bylaws, the prohibitions against loans and
guarantees of ORS 65.364 or these Bylaws, or the prohibitions against unlawful
distributions in ORS 65.367 or these Bylaws.

Section 4. Indemnity. This Corporation shall indemnify to the fullest extent
permitted by the provisions of the Act (particularly ORS 65.387 through 65.414) any person
who is or was made, or threatened to be made, a party to an action, suit or proceeding,
whether civil, criminal, administrative, investigative or otherwise (including an action, suit or
proceeding by or in the right of this Corporation), for judgments, fines, reasonable amounts
paid in settlement and reasonable costs of defense in connection with such actions by reason
of the fact that the person is or was a Director or officer of this Corporation; provided,
however, that:

(@  No such indemnity shall be granted to any person adjudged liable in a
derivative action or adjudged liable in any proceeding on the basis that improper
personal benefit was received by that person unless and to the extent the court in
which such action was brought determines that the person is fairly and reasonably
entitled to indemnity under all the circumstances or the amount to be paid is covered
by insurance procured by this Corporation;

(b)  No such indemnity shall be granted to any person in breach of his or
her duty of loyalty to this Corporation, guilty of intentional misconduct or knowing
violation of law, guilty of acts or omissions not in good faith, or one who received an
illegal loan from this Corporation, illegal corporate guarantee of a personal obligation
or other improper personal benefit or who authorized an unlawful distribution or acted
with an undisclosed conflict of interest to approve a transaction which was not fair to
this Corporation;

(c) To the extent the indemnification is neither mandatory under the
relevant law nor covered by insurance procured by this Corporation, the classes of
persons entitled to indemnification (Directors, officers or any subcategories of them)
and the relationship of indemnification under this provision to other rights of
indemnification or coverage (including insurance procured by the person) shall be
only as determined from time to time by Board of Directors resolution, and all issues
of individual entitlement to and amount of indemnification under particular factual
circumstances shall be determined in accordance with the provisions of ORS 65.387
through 65.414 or the comparable section of the statutes in effect at the time of the
demand; and

(d) A Director shall not be indemnified until 20 days after the effective
date of written notice to the Oregon Attorney General of the proposed
indemnification.
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Section 5. Advance of Defense Costs. When it appears to this Corporation’s
satisfaction that a person is or will be entitled to indemnity under Section 4 of this Article
VII, this Corporation shall advance or reimburse the reasonable out-of-pocket expenses of
defense (including attorneys’ fees) actually and reasonably incurred by that person in defense
of the action, suit or proceeding, upon the person’s compliance with the terms of ORS 65.397
or the comparable section of the statutes in effect at the time of the demand; provided,
however, that:

(@)  This Section 5 shall not apply to the extent costs of defense are required
to be advanced under the terms of any other indemnity agreement, insurance or right
held by the person which is not provided by or through this Corporation (including
any insurance policy not procured by this Corporation); and

(b)  When this Corporation is obligated to advance expenses of defense
under this Section 5, this Corporation shall have the right in advance to designate or
approve counsel, major items of expense and any proposed settlement.

ARTICLE 8
LOANS, BANK ACCOUNTS, CHECKS, DRAFTS

Section 1. Loans, Bank Accounts, Checks, Drafts. No loans shall be contracted on
behalf of the Corporation and no negotiable paper shall be issued in its name, unless and
except as authorized by the Board of Directors or its duly appointed and authorized
Executive Committee. When so authorized by the Board of Directors or such Executive
Committee, any officer or agent of the Corporation may effect loans and advances at any
time for the Corporation from any bank, trust company or other institution, or from any firm,
Corporation or individual, and for such loans and advances may make, execute and deliver
promissory notes, bonds or other evidences of indebtedness of the Corporation and, when
authorized as aforesaid, may mortgage, pledge, hypothecate or transfer any and all stocks,
securities and other property, real or personal, at any time held by the Corporation, and to
that end endorse, assign and deliver the same as security for the payment of any and all
loans, advances, indebtedness and liabilities of the Corporation. Such authorization may be
general or confined to specific instances. Except as provided by ORS 65.364, this
Corporation shall not make any loan of money or property to or guarantee the obligation of
any Director or officer.

Section 2. Bank Accounts. The Board of Directors or its duly appointed and
authorized Executive Committee from time to time may authorize the opening and keeping
of general and/or special bank accounts with such banks, trust companies or other
depositaries as may be selected by the Board of Directors, its duly appointed and authorized
Executive Committee of by any officer or officers, agent or agents, of the Corporation to
whom such power may be delegated from time to time by the Board of Directors. The Board
of Directors or its duly appointed and authorized Executive Committee may make such rules
and regulations with respect to such bank accounts, not inconsistent with the provisions of
these bylaws, as are deemed advisable.
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Section 3. Checks, Drafts, Etc. All checks, drafts, or other orders for the payment of
money, notes, acceptances or other evidences of indebtedness issued in the name of the
Corporation shall be signed by such officer or officers, agent or agents of the Corporation,
and in such manner, as shall be determined from time to time by resolution of the Board of
Directors or its duly appointed and authorized Executive Committee. Endorsements for
deposit to the credit of the Corporation in any of its duly authorized depositaries may be
made, without counter-signature, by the President or any vice president or the Treasurer or
by any other officer or agent of the Corporation to whom the Board of Directors or its duly
appointed and authorized Executive Committee, by resolution, shall have delegated such
power or by hand-stamped impression in the name of the Corporation.

ARTICLE 9
FISCAL YEAR AND ACCOUNTING

Section 1. Fiscal Year. The fiscal year of this Corporation shall end on December 31
of each year.

Section 2. Accounting. At the end of each fiscal year, the books of this Corporation
shall be closed and reviewed by an accountant or other person or entity selected by the Board
of Directors. Annual financial reports shall be promptly mailed to each Director, and a copy
of any such report shall be furnished to any person or entity authorized to receive the same
by the Board.

ARTICLE 10
AMENDMENT OF BYLAWS

Except as otherwise provided by law, these Bylaws may be amended or repealed by
the Board of Directors at any meeting, regular or special, and new bylaws may be adopted by
the Board of Directors.

ARTICLE 11
WESTSIDE CENTRAL OFFICE GUIDELINES
Appendix A of these Bylaws shall contain the Westside Central Office Guidelines.

Westside Central Office, Inc., its Board of Directors, and its Officers shall adopt
Appendix A, the Westside Central Office Guidelines.

BYLAWS Page 11



APPENDIX A
WESTSIDE CENTRAL OFFICE GUIDELINES

(ATTACHED)
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