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State of California
Secretary of State

I, BRUCE McPHERSON, Secretary of State of the State of
California, hereby certify:

That the attached transcript of 3 page(s) has been compared
with the record on file in this office, of which it purports to be a copy, and
that it is full, true and correct.

IN WITNESS WHEREOF, | execute this
certificate and affix the Great Seal of the
State of California this day of -

MAY 1 9 2006

Vo )

BRUCE McPHERSON
Secretary of State

Sec/State Form CE-107 (REV 03/31/05) ' EB 08P 05 94200




RO6LLIYSH ENDORSED FILED

in the office of the Secretary of State
of the State of California

MAY 1 5 2006
Corporation number 2644060

Amended and Restated
Articles of Incorporation
of
Pacific Forest and Watershed Lands Stewardship Council
The undersigned, Mike Chrisman and Randal 8. Livingston, hereby certify that:
1. They are the duly elected and acting President and Secretary, respectively, of
Pacific Forest and Watershed Lands Stcwarﬁsinp Cauncﬁ a California nonprofit public benefit

cmpamtwn

2, The Articles of Incorporation of this corporation shall be amended and restated to
read in full as follows:

L
The name of this corporationt is;. Pacific Forest and Watershed Lands Stewardship
C{mncil‘ ' ‘
14
Al This. C{}rps)ratwn isa mﬁpmﬁt public benefit corporation and is not

organized for the private gain of any person. It is organized nnder the Nonprofit Public Benefit
Corperation Law for charitable purposes.

B. The charitable purposes of this Corporation shall be (i) to oversee and
carry out the Land Conservation Commitment established by the Setilenient Agreement by and
between Pacific Gas and Electric Company (“PG&E), PG&E C(tnrpmatmn and the California
Public Utilities Commission (the “Commission™), dated December 19, 2003 (the “Settlement
Agrecment™) and the Stipulation Resolving Issues Regarding the Land Conservation
Commitment, dated Septerber 25, 2003, filed with the Commission (ih{: “Stipulation™), and
{ii} to pmwdc funds for the purposc of pmwdmg a wilderniess cﬁpeﬁmm forurban youth,
especially disadvantaged urban youth, and for the purpose of acquiring and maintaining urban
parks and recreation areas. |

Hi.
A This corporation is organized exclusively for charitable purposes within
the meaning of Section 501(c)(3) of the Internal Revenue Code, or the corresponding section of

amy fufure federal tax code.

B. Notwithstanding any other provision of these articles, this corporation
shatl net carry on any other activitics not permitted to be carried on (i) by a corporation exempt
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from federal income tax under Section 501{c)(3} of the Internal Revenue Code, or the
corresponding section of any future federal tax code, or{ii) by a corporation, contributions to
which are deductible under Section 170(c}2) of the mtemal Revenue Code, or the corresponding
section of any future federal tax code.

C. Ne part of the activities of this corporation shall consist of carrying on
propaganda, or otherwise attempting to influence legislation, and this corporation shall not
participate or intervene in any political campaign (including the. pﬂbix_ﬁhmg or distribution of
statements) on behalf of or in opposition to any candidate for public office.

V.

A. The property of this corporation is frrevocably dedicated to charitable
purposes and no part of the net earnings or asséts of this caorporation shall inure to the benefit of
(o be distributable to) any director or officer of this corpotation or other private person, except
that this corporation shall be authorized and empowered to pay reasonable compensation for
services rendered and to make payments and distributions in furtherance of its charitable
purposes.

B. Upon the digsolution or winding up of this corporation, its assets
remaining after payment, or provision for payment, of all debts and liabilities of this corporation
shall be distributed to such organization (or organizations) organized and operated exclusively
for charitable purposes, which has established its tax exempt status unider Section 501 (L)(3} of
the Internal Revenue Code, or the corresponding, section of any future federal tax code, in a
manner and amount as determined by the Board of Directors of this corporation; provided,
however, that any such distributions to such organization (or organizations) shall be approved by
the president of the California Public Utilities Commission.

V.

Any amendment of, or modification to, these articles of incorporation shall
require the affirmative vote of all directors on the Board of Direetors of this corporation.

L3

This corporation shall distribute its income for cach tax year at such time and in such
manner as not to become subject to tax on undistributed income imposed by Code Section 4942,
Further, this corporation shall not engage in any act of self-dealing as defined in Code Section
4941(d), nor retain any excess business holdings as defined in Code Section 4943(¢), nor make
any investients in such manner as to incur tax lability under Code Section 4944 nor make any
taxable expenditures as defined in Code Section 4945(d).

Ex i
3. The foregoing amendment has been approved by the Board of Directors of this
COTpoTation.
4, "This corporation has no members.
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/ The undersigned certify under penalty of perjury under the laws of the State of California
: that the matters set forth in this Certificate are true and correct of their own knowledge.

Executed at San Francisco, California, on May _{ { , 2006.

j

= Randal S*Twﬁ

Mike Chrisman, President
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