
COUNTY OF RIVERSIDE 
COMMUNITY DEVELOPMENT BLOCK GRANT PROGRAM 

APPLICATION FOR CITY OF

2025-2026 CDBG ALLOCATION

I. GENERAL INFORMATION

Applying Organization Name:

Type of Organization: Non-Profit Organization Faith Based Organization 

For-Profit Organization Institution of Higher Education  

Organization Address:   

City:  Zip Code: 

Mailing Address:      

City: Zip Code: 

Telephone Number:  Fax Number: 

Executive Director:      

Telephone Number:       E-mail:

Program Manager:      

Telephone Number:  E-mail:

Grant Writer:      

Address (If different from above): 

Telephone Number:  E-mail:

II. ORGANIZATIONAL HISTORY (This is applicable only if you are a non-profit organization) 

Date Organization founded:  

Date Organization incorporated as a non-profit organization (Attach Articles of Incorporation and Bylaws): 

Federal identification number:  

DUNS Number:  

Organization Web Address: 
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Does your Organization expend $750,000 or more a year in federal funds?  Y  or N 

Number of paid staff:  

Number of volunteers: 

Members/Board of Directors (Attach):  

III. PROJECT ACTIVITY

A. Name of Project:

B. Specific Location of Project
(Attach Project Map - include street address; if a street address has not been assigned provide APN)
Street or APN:

City:  Zip Code:

C. CDBG Funds Requested:  (total amount for the project only) 

D. Where will the proposed activity occur (be specific as to the geographic boundaries)? If the project involves
a new or existing facility, what is the proposed service/benefit area for the facility?

E. In which City (ies)/Communities does the activity occur?

City (ies):  

Community (ies):  

NOTE: HWS will make the final determination of the appropriate service area of all proposals.

F. If this project benefits residents of more than one community or jurisdiction, have requests been
submitted to those other entitlement jurisdictions? (i.e., County district(s) 1st, 2nd, 3rd, 4th, and/or 5th, City of
Palm Springs, City of Moreno Valley, City of Riverside, etc.)
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G. Check ONLY the applicable category your application represents.

Public Service

Homeless Activities

Real Property Acquisition (Must consult with HWS prior to submitting application)   

Housing  

Rehabilitation/Preservation (please provide picture of structure)   Public 

Facilities (construction) 

Infrastructure (i.e. Streets, Sewer, Sidewalk, etc.) 

Other:  (provide description) ________________        __ 

H. Respond to A & B only if this application is for a public service project.

(a) Is this a NEW service provided by your agency?  Yes     No  

(b) If service is not new, will the existing public service activity level be substantially increased or
improved?

IV. PROJECT NARRATIVE

A. Provide a detailed Project Description.  The description should only address or discuss the specific
activities, services, or project that is to be assisted with CDBG funds. If CDBG funds will assist the entire
program or activity, then provide a description of the entire program or activity:



3 

B. Provide a detailed description of the proposed use of the CDBG funds only (e.g. client scholarships,
purchase of specific equipment, rent, supplies, utilities, salaries, etc.):

C. What are the goals and objectives of the project, service, or activity? How will you measure and
evaluate the success of the project to meet these goals and objectives (measures should be
qualitative)?

D. Please identify the project milestones using an Estimated Timeline for Project Implementation:
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V. PROJECT BENEFIT 

A. Indicate the number of people or households that will directly benefit from your proposal using CDBG
funds: Note: This is based on the expected number of clients to be served if the County funds your project for the
requested amount.

B. Indicate the number of unduplicated clients that will be served (An unduplicated client is counted only once,
no matter how many direct services the client receives during a funding year):

C. Length of proposed CDBG-funded activities or service (weeks, months, year):

D. Service will be provided to (check one or more):

  Men  Seniors 

  Women  Severely Disabled Adults  

  Children (Range of children’s ages :__________)  Migrant Farm Workers  

 Homeless (Number of beds at facility :________)  Families 
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E. What methods will be used for community involvement to assure that all who might benefit from the
project are provided an opportunity to participate?

F. What evidence is there of a long-term commitment to the proposal?  Describe how you plan to continue
the work (project) after the CDBG funds are expended?

VI. National Objective
All CDBG-funded activities must meet at least one of the following National Objectives of the CDBG
program. Indicate the category of National Objective to be met by your activity.

CATEGORY A: Benefit to low-moderate income persons (must be documented). Please choose either 
subcategory 1 or 2: 

1. Limited Clientele:
The project serves clientele that will provide documentation of their family size, income, and ethnicity.
Identify the procedure you currently have in place to document that at least 51% of the clientele you
serve are low-moderate income persons.
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2. Clientele presumed to be principally low- and moderate-income persons:
The following groups are presumed by HUD to meet this criterion. You will be required to submit a
certification from the client (s) that they fall into one of the following presumed categories.

The activity will benefit (check one or more)

 Abused children  Homeless persons 
 Battered spouses  Illiterate adults 
 Elderly persons   Persons living with AIDS 
 Severely disabled adults  Migrant Farm workers 

a. Describe the clientele above to be served by this activity:

b. Discuss how this project directly benefits low- and moderate- income residents:

CATEGORY B: Area Benefit - The project or facility serves, or is available to, ALL persons located within 
an area where at least 51% of the residents are low/moderate-income. (Applicant is welcome to contact 
a County of Riverside, ,t^ CDBG Program Manager for Census Information)

20ϮϬ Census Tract and Block Group numbers: 

_______________ 

_______________ 

_______________ 

_______________ 

_______________ 

Total population in Census Tract(s) / block group(s):_______________________ 

Total percentage of low-moderate population in Census Tract(s) / block group(s):________ 
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CATEGORY C: Activities undertaken to create or retain permanent jobs, at least 51% of which will be 
made available to or held by low/moderate-income persons. 

Proposed Job Creation/Retention 

Total Jobs Expected to Create: 

Total Jobs Expected to Retain: 

CATEGORY D: Activities that provide assistance to micro-enterprise owners/developers who are 
low/moderate-income. 

Proposed Assistance to Businesses 

New Businesses expected to assist: 

Existing Businesses expected to assist: 

Enter Total Businesses expected to assist: 

s//͘ FINANCIAL INFORMATION

�͘ Proposed Project Budget
Complete the following annual program budget to begin July 1, 20Ϯϱ. If your proposed CDBG-funded 
activity will start on a date other than July 1, 20Ϯϱ, please indicate starting date͘ WƌŽǀŝĚĞ ƚŽƚĂů �ƵĚŐĞƚ
ŝŶĨŽƌŵĂƚŝŽŶ ĂŶĚ ĚŝƐƚƌŝďƵƚŝŽŶ ŽĨ ���' ĨƵŶĚƐ ŝŶ ƚŚĞ ƉƌŽƉŽƐĞĚ ďƵĚŐĞƚ͘ 

 The budgeted items are for the specific activity for which you are requesting CDBG funding - NOT for the 
budget of the “entire” organization or agency. (Note: CDBG funds requested must match amount requested in 
Project Activity, C above.) 

(EXAMPLE: The Valley Senior Center is requesting funding for a new Senior Nutritional Program. The total cost of 
the program is $15,000 and $10,000 in CDBG funds is being requested for operating expenses associated with the 
proposed activity.  The total Activity/Project Budget will include $5,000 of other non-CDBG funding and $10,000 in 
CDBG funds for a Grand Total of $15,000).  

TOTAL ACTIVITY/ 
PROJECT BUDGET CDBG FUNDS 
(Include non-CDBG Funds      REQUESTED-Only 
and CDBG Funds) 

I. Personnel

A. Salaries & Wages   $ $ 

B. Fringe Benefits   $ $ 

C. Consultants & Contract Services   $ $ 

PERSONNEL SUB-TOTAL   $ $ 

nfonosch
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II. Non-Personnel

A. Space Costs   $ $ 

B. Rental, Lease or Purchase of
Equipment   $ $ 

C. Consumable Supplies   $ $ 

D. Travel   $ $ 

E. Telephone   $ $ 

F. Utilities   $ $ 

G. Other Costs   $ $ 

NON-PERSONNEL SUB-TOTAL: $ $ 
III. Other

A. Architectural/Engineering Design $ $ 

B. Acquisition of Real Property $ $ 

C. Construction/Rehabilitation $ $ 

D. Indirect Costs $ $ 

E. Other $ $ 

OTHER SUB-TOTAL: $ $ 

 GRAND TOTAL:      $ $ 

B. Leveraging
List other funding sources and amounts (commitments or applications) which will assist in the
implementation of this activity. Current and pending evidence of leveraging
commitments/applications must be submitted with application. (Attach)

Federal:

State/Local: 

Private: 

Fees: 

Donations: 

Other: 

melaniefaure
Inserted Text
00

Melanie Faure
NOTE: The BOOST program can be scaled up or down; its operation is not dependent on full award funding and can be adjusted to the desired amount of coverage for the proposed area. If it were to be phased in or partially funded, an appropriate number of child care providers would be accepted into the program at a cost of $8000 per daycare. 
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C. What type of long-term financial commitment is there to the proposal? Describe how you plan to
continue the work (project) after the CDBG funds are expended?

D. Provide a summary by line item of your organization’s previous year’s income and expense
statement. (Attach) 

E. Does this project benefit residents of more than one community or jurisdiction, have requests been
submitted to those other jurisdictions?     Yes      No

If yes, identify sources and indicate outcome.

If no, please explain. 

F. Was this project or activity previously funded with CDBG?  Yes    No 

If yes, when?

Is this activity a continuation of a previously funded (CDBG) project?  Yes  No 

If yes, explain: 

VIII. MANAGEMENT CAPACITY

A. Describe your organization’s experience in managing and operating project or activities funded with
CDBG or other Federal funds.

melaniefaure
Highlight

melaniefaure
Highlight
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B. Management Systems
Does your organization have written and adopted management systems (i.e., policies and
procedures) including personnel, procurement, property management, record keeping, financial
management, etc.?

C. Capacity
Please provide the names and qualifications of the person(s) that will be primarily responsible for the
implementation and completion of the proposed project.

Our team's diverse skills and experience underscore Upwards' capacity to 
successfully complete the project on time and within budget, with each member's 
responsibilities complementing one another for a cohesive and efficient approach.
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IX. APPLICATION CERTIFICATION

Undersigned hereby certifies that (check box after reading each statement and digitally sign the document): 

1. The information contained in the project application is complete and accurate. ___ __

2. The applicant agrees to comply with all Federal and County policies and requirements imposed upon the
project or activity funded by the CDBG program. ___ __

3. The applicant acknowledges that the Federal assistance made available through the CDBG program
funding will not be used to substantially reduce prior levels of local, (NON-CDBG) financial support for
community development activities. ___ __

4. The applicant fully understands that any facility built or equipment purchased with CDBG funds shall be
maintained and/or operated for the approved use throughout its economic life, pursuant to CDBG
regulation. ___ __

5. If CDBG funds are approved, the applicant acknowledges that sufficient non-CDBG funds are available or
will be available to complete the project as described within a reasonable timeframe. ___ __

6. On behalf of the applying organization, I have obtained authorization to submit this application for CDBG
funding.  (DOCUMENTATION ATTACHED Minute Action and/or written Board Approval signed by the Board
President)  ___ __

DATE: ____________________ 

Signature: ___________________________________________  

Print Name/Title  
Authorized Representative: ____________________________________________ 
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CHECK-LIST: 

The following required documents listed below have been attached. Any missing documentation to the 
application will be cause for the application to be reviewed as INELIGIBLE. 

Yes No ATTACHMENT 

1. Members/Board of Directors

2. Articles of Incorporation and Bylaws

3. Project Activity Map

4. Project Benefit, Category B, Low Mod Area Maps (Attach if applicable)

5. Leveraging (Current evidence of commitment)

6. Income and Expense Statement

7. Management Capacity (Detailed organizational chart)

8. Board Written Authorization approving submission of application



Upwards’ Board of Directors

Name & Address Position Profession/
Affiliation

Term Start
Date

Term End
Date

Jessica Chang
Address: C/O Upwards, Inc.
4223 Glencoe Ave, Ste C125
Marina Del Rey, CA 90292

President,
Secretary,
Treasurer

CEO of
Upwards Sept 2017 N/A

Anna Barber
Address: C/O Upwards, Inc.
4223 Glencoe Ave, Ste C125
Marina Del Rey, CA 90292

Director Partner at
M13 Feb 2022 N/A

Jesse Forrest
Address: C/O Upwards, Inc.
4223 Glencoe Ave, Ste C125
Marina Del Rey, CA 90292

Director CTO of
Upwards Sept 2017 N/A

Richard Kerby
Address: C/O Upwards, Inc.
4223 Glencoe Ave, Ste C125
Marina Del Rey, CA 90292

Director
Co-Founder
of Equal
Ventures

Feb 2021 N/A





BUDGET NARRATIVE AND LEVERAGED FUNDS

CDBG funding supports the compensation of 10 staff members directly involved in the administration, 
coordination, and delivery of the BOOST program. The BOOST team includes: Program Director, 
Provider Care Specialist, Family Care Specialist, Enrollment Specialist, Finance Specialist, Product and 
Technical Support, Communications and Education and Community Engagement Specialist. These 
personnel are essential for the development of training materials, conducting workshops, and offering 
ongoing support to the child care providers and the families they serve.

Upwards’ own contributions to the program will cover all non-personnel costs including Training
Materials (and translations), Equipment, Marketing for Providers, Marketing for Families, Cost of
Payments, Technology Costs and Office Supplies. Upwards' substantial in-kind contributions and
operational support underscore our dedication to providing the necessary resources for the
program's success.



Upwards uses time-tracking software to reliably record each program staff member's time for accurate
invoicing. Their roles are clearly defined and directly related to the program. All of these costs are
deemed allowable according to HUD’s Playing by the Rules Handbook. The allocation of CDBG funds
primarily towards personnel costs demonstrates our commitment to leveraging skilled staff to achieve the
program's objectives.

Our team's diverse skills and comprehensive experience underscore Upwards' capacity to undertake and
complete the proposed project within the proposed timeline and budget. Each member's role and
responsibilities are designed to complement one another, creating a cohesive and efficient team poised
for success.

The BOOST program can be scaled up or down. Its operation is not dependent on full award
funding and can be adjusted to the desired amount of coverage for the area. If BOOST were to be
phased in or partially funded, an appropriate number of child care providers would be accepted
into the program at a cost of $8000 per provider.
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ACTION BY UNANIMOUS WRITTEN CONSENT
OF THE BOARD OF DIRECTORS OF

WEECARE, Inc.
(a Delaware corporation)

Pursuant to Section 141(f) of the Delaware General Corporation Law (“DGCL”), the undersigned, being all of 
the members of the Board of Directors (the “Board”) of WeeCare, Inc., a Delaware corporation (the
“Corporation”), hereby adopt and approve the following resolutions by unanimous written consent without 
a meeting e@ective as of the date on which the Corporation receives the last signature hereto (unless 
otherwise noted in the resolutions):

1. Approval of Application Submissions
WHEREAS, the Corporation desires to submit certain applications to government entities, where such
applications are listed on Exhibit A hereto (the “Government Application Submissions”).

NOW, THEREFORE, BE IT RESOLVED, the Government Application Submissions are hereby approved and 
adopted (together with any changes thereto which the oAicers of the Corporation approve, such approval 
being conclusively evidenced by any oAicer’s signature thereto), and oAicers of the Corporation are hereby 
authorized to enter into and deliver Government Application Submissions, and to cause the Corporation to 
perform its obligations thereunder.

RESOLVED FURTHER, that the oAicers of the Corporation be, and each of them hereby is, authorized, 
empowered and directed to do and perform any and all other acts and deeds that they (or any one of them) 
may deem necessary or appropriate to carry out and give e@ect to the foregoing resolutions.

[Remainder of Page Intentionally Left Blank]

Anna Barber
Anna Barber
anna@m13.co
Board director

10/11/2024 at 03:57PM PDT

Jesse F�rest
Jesse Forrest
jesse@weecare.co Board 
director

10/11/2024 at 03:57PM PDT

Erica Torres-Ness
Attachment E - Board Resolution



Jessica Chang
Jessica Chang
jessica@weecare.co Board 

director

10/11/2024 at 03:57PM PDT

Richard Kerby
Richard Kerby
kerby@equal.vc
Board director

10/11/2024 at 03:57PM PDT



EXHIBIT A-3

GOVERNMENT APPLICATION SUBMISSIONS
• City of Beaumont, CA



WeeCare, Inc. dba Upwards
5521 N University Dr, Suite 104

Coral Springs, FL 33067
(323) 421-7479
upwards.com

To Whom It May Concern,

The purpose of this letter is to provide context for the financial standing of WeeCare,
Inc dba Upwards, as it may be di�erent from other companies generally participating
in the industry. We hope that this context helps support your consideration of our
company as we submit a proposal for service.

As is typical of a high-growth, venture-backed, for-profit organization, Upwards is
growing in - and investing in - operational scale, which expands operating expenses to
accommodate for revenue growth. Exhibit A reflects this trajectory from $6.4M to
$15.2M in Revenue over three years, which represent +60% and +49% YoY increases.

To maintain a strong financial position in a situation where the company is increasing
expenses for downstream growth (lowering cash flow from operations), Upwards has
raised equity rounds of financing from some of the most reputable venture firms in
the technology space (elevating cash flow from financing). Exhibit B reflects Liquidity
Ratios that would be considered healthy by any measure; from the basic Current
Ratio to the most stringent Cash Ratio. And, as you may be aware, Upwards recently
closed a $21M Series B round to further bolster our cash position.

We hope this short memo provides context on our financial standing. To be sure, our
financial strategy is reflective of our mission: to Solve Care for Good. To do so,
Upwards continues to execute on our high-growth plan, and continues to submit
proposals such as this, so that we can grow the imprint of our impact, alongside
partners like you.

Please feel free to reach out if you have any questions. We are excited at the
opportunity to work with you and are open to discuss any inquiries you may have.

Sincerely,

Johnny Chan
COO/CFO
johnny@upwards.com

Exhibits to follow on Page 2

UPWARDS - FINANCIAL MEMO 1 of 2

https://upwards.com
https://www.businesswire.com/news/home/20240214560919/en/Upwards-Raises-21M-in-Series-B-Funding-to-Scale-Childcare-Solutions-and-Accelerate-Impact-for-Families-Employers-and-Communities-Nationwide
https://www.businesswire.com/news/home/20240214560919/en/Upwards-Raises-21M-in-Series-B-Funding-to-Scale-Childcare-Solutions-and-Accelerate-Impact-for-Families-Employers-and-Communities-Nationwide
mailto:johnny@upwards.com


WeeCare, Inc. dba Upwards
5521 N University Dr, Suite 104

Coral Springs, FL 33067
(323) 421-7479
upwards.com

Note: Upwards’ Series B was closed in January 2024, and is not reflected in these exhibits.

–END OF DOCUMENT–

UPWARDS - FINANCIAL MEMO 2 of 2

https://upwards.com


For management use only

Management Report
WeeCare, Inc.
For the period ended June 30, 2023

Prepared on

July 31, 2023
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Profit and Loss

June 2023

Total

INCOME

Corporate Benefit revenue 179,873.12

Fever Free Revenue 0.00

Programs Service Income 68,129.00

Service Fee - Income 868,524.90

z-Chargebacks -542.22

Total Income 1,115,984.80

COST OF GOODS SOLD

Background Checks 3,000.69

Cost of Goods Sold 6,137.10

Daycare Insurance Costs 230.00

Merchant Account Fees 3,959.56

Stipend payout - CB 45,152.11

Tuition Payout 838,404.17

Total Cost of Goods Sold 896,883.63

GROSS PROFIT 219,101.17

EXPENSES

Advertising/Promotional 771.82

Bank Charges & Fees 1,229.84

Dues & subscriptions 6,608.30

Employee Benefits 35,828.96

Employer Taxes 45,832.47

Gifts 98.65

HR service fees 8,881.82

Insurance 7,868.73

Legal & Professional Services 994.95

Meals 2,959.84

Office Expenses 10,952.74

Office Supplies & Software 1,186.28

Outside Services 51,006.70

Postage and Delivery 21.25

Professional Development 303.65

Rent & Lease 4,955.99

Taxes & Licenses 428.41

Technology services 49,633.14

Travel 4,602.58

Wages and Salaries 643,279.67

Total Expenses 877,445.79

NET OPERATING INCOME -658,344.62

OTHER INCOME

Gain or (Loss) on Disposal of Assets -1,768.02
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Total

Interest Income 3,629.96

Total Other Income 1,861.94

OTHER EXPENSES

Amortization 1,402.52

Depreciation 1,107.30

Total Other Expenses 2,509.82

NET OTHER INCOME -647.88

NET INCOME $ -658,992.50
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Balance Sheet

As of June 30, 2023

Total

ASSETS

Current Assets

Bank Accounts

Chase - Checking 6756 0.00

First Republic - Checking 8054 980,969.38

First Republic - MM 0211 7,236.18

FRB- ICS Sweep Account 2,875,125.24

Stripe 284,815.36

Total Bank Accounts 4,148,146.16

Accounts Receivable

Accounts Receivable (A/R) 449,318.53

Total Accounts Receivable 449,318.53

Other Current Assets

Accrued Revenue 168,766.00

Clearing Account - Admin 0.00

Deferred Taxes - R & D Credit 87,681.00

Escrow Accounts - Backup Credits 347,697.30

Payroll Clearing 3,613.92

Prepaid Expenses 102,571.26

Refundable Taxes 35,330.64

Subsidiary Receivable 161,859.60

Uncategorized Asset 0.00

Undeposited Funds 26,500.00

Total Other Current Assets 934,019.72

Total Current Assets 5,531,484.41

Fixed Assets

Computers 175,500.96

Furniture & Fixtures 0.00

Office Equipment 0.00

z-Accumulated Depreciation -41,078.32

Total Fixed Assets 134,422.64

Other Assets

Deposits 12,100.00

Intangible Assets 129,347.87

Total Other Assets 141,447.87

TOTAL ASSETS $5,807,354.92

LIABILITIES AND EQUITY

Liabilities

Current Liabilities
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Total

Accounts Payable

Accounts Payable (A/P) 34,157.00

Total Accounts Payable 34,157.00

Credit Cards

Brex 4,388.18

Jesse Forrest 1237 0.00

Jessica Chang 7487 872.80

Matt Reilly 2750 181.75

Total Credit Cards 5,442.73

Other Current Liabilities

Accrued Expenses 203,246.98

Deferred Income 1,296,131.57

Due to Employees 208.53

Due to MainStreet - R & D Credit 0.00

Employer Benefit Liabilities 0.00

Payroll Tax Payable 86.86

Tax deferral 0.00

Total Other Current Liabilities 1,499,673.94

Total Current Liabilities 1,539,273.67

Long-Term Liabilities

SAFE 2 NOTE 0.00

SAFE Notes Payable 0.00

SBA PPP Loan 0.00

Total Long-Term Liabilities 0.00

Total Liabilities 1,539,273.67

Equity

Common Stock 5,230.54

Opening Balance Equity 0.00

Owner's Pay & Personal Expenses 0.00

Preferred Stock 22,131,491.46

Prior Period Adjustment 451,700.62

Retained Earnings -14,768,186.66

Net Income -3,552,154.71

Total Equity 4,268,081.25

TOTAL LIABILITIES AND EQUITY $5,807,354.92
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Statement of Cash Flows

June 2023

Total

OPERATING ACTIVITIES

Net Income -658,992.50

Adjustments to reconcile Net Income to Net Cash provided by operations:

Accounts Receivable (A/R) -112,330.78

Accrued Revenue -68,129.00

Escrow Accounts - Backup Credits -23,365.62

Payroll Clearing -3,613.92

Prepaid Expenses 3,174.68

Subsidiary Receivable -63,578.92

z-Accumulated Depreciation 327.92

Intangible Assets:z-Accumulated Amortization 1,402.52

Accounts Payable (A/P) -43,020.59

Brex -4,675.78

Jessica Chang 7487 593.37

Matt Reilly 2750 41.76

Accrued Expenses -2,944.64

Accrued Expenses:Accrued Payroll -221,637.67

Deferred Income:Corp Benefits Advance Payments 96,354.62

Total Adjustments to reconcile Net Income to Net Cash provided by operations: -441,402.05

Net cash provided by operating activities -1,100,394.55

INVESTING ACTIVITIES

Computers -2,490.05

Net cash provided by investing activities -2,490.05

FINANCING ACTIVITIES

Common Stock 393.66

Prior Period Adjustment -2,554.38

Net cash provided by financing activities -2,160.72

NET CASH INCREASE FOR PERIOD -1,105,045.32

Cash at beginning of period 5,279,691.48
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Total

CASH AT END OF PERIOD $4,174,646.16



Delaware
The First State

Page 1

                  

6498925   8300 Authentication: 202822516
SR# 20230845184 Date: 03-02-23
You may verify this certificate online at corp.delaware.gov/authver.shtml

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY "WEECARE, INC." IS DULY INCORPORATED 

UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN GOOD STANDING AND 

HAS A LEGAL CORPORATE EXISTENCE SO FAR AS THE RECORDS OF THIS 

OFFICE SHOW, AS OF THE SECOND DAY OF MARCH, A.D. 2023.     

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE 

BEEN FILED TO DATE.

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "WEECARE, INC." 

WAS INCORPORATED ON THE FIRST DAY OF AUGUST, A.D. 2017.

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES HAVE 

BEEN PAID TO DATE. 











































WEECARE, INC. 
a Delaware corporation 

AMENDED AND RESTATED BYLAWS 

As Adopted August 15, 2017 

As Amended and Restated Feburary 4, 2022 
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WEECARE, INC. 
a Delaware corporation 

AMENDED AND RESTATED BYLAWS 
As Adopted August 17, 2017 

As Amended and Restated February 4, 2022 

ARTICLE I:  STOCKHOLDERS 

Section 1.1: Annual Meetings.  Unless members of the Board of Directors of the 
Corporation (the “Board”) are elected by written consent in lieu of an annual meeting, as permitted 
by Section 211 of the Delaware General Corporation Law (the “DGCL”) and these Bylaws, an 
annual meeting of stockholders shall be held for the election of directors at such date and time as 
the Board shall each year fix.  The meeting may be held either at a place, within or without the 
State of Delaware, or by means of remote communication as the Board in its sole discretion may 
determine.  Any proper business may be transacted at the annual meeting. 

Section 1.2: Special Meetings.  Special meetings of stockholders for any purpose or 
purposes may be called at any time by the Chairperson of the Board, the Chief Executive Officer, 
the President, the holders of shares of the Corporation that are entitled to cast not less than ten 
percent (10%) of the total number of votes entitled to be cast by all stockholders at such meeting, 
or by a majority of the “Whole Board,” which shall mean the total number of authorized directors, 
whether or not there exist any vacancies in previously authorized directorships.  Special meetings 
may not be called by any other person or persons.  If a special meeting of stockholders is called 
by any person or persons other than by a majority of the members of the Board, then such person 
or persons shall request such meeting by delivering a written request to call such meeting to each 
member of the Board, and the Board shall then determine the time and date of such special meeting, 
which shall be held not more than one hundred twenty (120) days nor less than thirty-five (35) 
days after the written request to call such special meeting was delivered to each member of the 
Board.  The special meeting may be held either at a place, within or without the State of Delaware, 
or by means of remote communication as the Board in its sole discretion may determine.   

Section 1.3: Notice of Meetings.  Notice of all meetings of stockholders shall be given 
in writing or by electronic transmission in the manner provided by law (including, without 
limitation, as set forth in Section 7.1.1 of these Bylaws) stating the date, time and place, if any, of 
the meeting and, in the case of a special meeting, the purpose or purposes for which the meeting 
is called.  Unless otherwise required by applicable law or the Certificate of Incorporation of the 
Corporation (as the same may be amended and/or restated from time to time, the “Certificate of 
Incorporation”), such notice shall be given not less than ten (10), nor more than sixty (60), days 
before the date of the meeting to each stockholder of record entitled to vote at such meeting.   

Section 1.4: Adjournments.  The chairperson of the meeting shall have the power to 
adjourn the meeting to another time, date and place (if any).  Any meeting of stockholders may 
adjourn from time to time, and notice need not be given of any such adjourned meeting if the time, 
date and place (if any) thereof and the means of remote communications (if any) by which 
stockholders and proxy holders may be deemed to be present in person and vote at such adjourned 
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meeting are announced at the meeting at which the adjournment is taken; provided, however, that 
if the adjournment is for more than thirty (30) days, or if a new record date is fixed for the 
adjourned meeting, then a notice of the adjourned meeting shall be given to each stockholder of 
record entitled to vote at the meeting.  At the adjourned meeting the Corporation may transact any 
business that might have been transacted at the original meeting. To the fullest extent permitted by 
law, the Board may cancel, postpone or reschedule any previously scheduled special or annual 
meeting of stockholders before it is to be held, in which case notice shall be provided to the 
stockholders of the new date, time and place, if any, of the meeting as provided in Section 1.3 
above. 

Section 1.5: Quorum.  At each meeting of stockholders the holders of a majority of the 
voting power of the shares of stock entitled to vote at the meeting, present in person or represented 
by proxy, shall constitute a quorum for the transaction of business, unless otherwise required by 
applicable law, the Certificate of Incorporation or these Bylaws.  If a quorum shall fail to attend 
any meeting, the chairperson of the meeting or the holders of a majority of the voting power of the 
shares entitled to vote who are present, in person or by proxy, at the meeting may adjourn the 
meeting.  Shares of the Corporation’s stock belonging to the Corporation (or to another 
corporation, if a majority of the shares entitled to vote in the election of directors of such other 
corporation are held, directly or indirectly, by the Corporation), shall neither be entitled to vote 
nor be counted for quorum purposes; provided, however, that the foregoing shall not limit the right 
of the Corporation or any other corporation to vote any shares of the Corporation’s stock held by 
it in a fiduciary capacity and to count such shares for purposes of determining a quorum. 

Section 1.6: Organization.  Meetings of stockholders shall be presided over by such 
person as the Board may designate, or, in the absence of such a person, the Chairperson of the 
Board, or, in the absence of such person, the President of the Corporation, or, in the absence of 
such person, such person as may be chosen by the holders of a majority of the voting power of the 
shares entitled to vote who are present, in person or by proxy, at the meeting.  Such person shall 
be chairperson of the meeting and, subject to Section 1.11 hereof, shall determine the order of 
business and the procedure at the meeting, including such regulation of the manner of voting and 
the conduct of discussion as seems to him or her to be in order.  The Secretary of the Corporation 
shall act as secretary of the meeting, but in such person’s absence the chairperson of the meeting 
may appoint any person to act as secretary of the meeting. 

Section 1.7: Voting; Proxies.  Each stockholder entitled to vote at a meeting of 
stockholders, or to take corporate action by written consent without a meeting, may authorize 
another person or persons to act for such stockholder by proxy.  Such a proxy may be prepared, 
transmitted and delivered in any manner permitted by applicable law.  Except as may be required 
in the Certificate of Incorporation, directors shall be elected by a plurality of the votes of the shares 
present in person or represented by proxy at the meeting and entitled to vote on the election of 
directors.  Unless otherwise provided by applicable law, the Certificate of Incorporation or these 
Bylaws, every matter other than the election of directors shall be decided by the affirmative vote 
of the holders of a majority of the voting power of the shares of stock entitled to vote on such 
matter that are present in person or represented by proxy at the meeting and are voted for or against 
the matter. 
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Section 1.8:  Fixing Date for Determination of Stockholders of Record.   

1.8.1 Meeting of Stockholders.  In order that the Corporation may determine the 
stockholders entitled to notice of any meeting of stockholders or any adjournment thereof, the 
Board may fix a record date, which record date shall not precede the date upon which the resolution 
fixing the record date is adopted by the Board, and which record date shall, unless otherwise 
required by law, not be more than sixty (60) nor less than ten (10) days before the date of such 
meeting.  If the Board so fixes a date, such date shall also be the record date for determining the 
stockholders entitled to vote at such meeting unless the Board determines, at the time it fixes such 
record date, that a later date on or before the date of the meeting shall be the date for making such 
determination.  If no record date is fixed by the Board, the record date for determining stockholders 
entitled to notice of or to vote at a meeting of stockholders shall be at the close of business on the 
day next preceding the day on which notice is given, or, if notice is waived, at the close of business 
on the day next preceding the day on which the meeting is held.  A determination of stockholders 
of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment 
of the meeting; provided, however, that the Board  may fix a new record date for determination of 
stockholders entitled to vote at the adjourned meeting, and in such case shall also fix as the record 
date for stockholders entitled to notice of such adjourned meeting the same or an earlier date as 
that fixed for determination of stockholders entitled to vote in accordance herewith at the adjourned 
meeting.  

1.8.2 Payment of Dividends; Other Lawful Action.  In order that the Corporation may 
determine the stockholders entitled to receive payment of any dividend or other distribution or 
allotment of any rights, or entitled to exercise any rights in respect of any change, conversion or 
exchange of stock or for the purpose of any other lawful action, the Board may fix a record date, 
which record date shall not precede the date upon which the resolution fixing the record date is 
adopted, and which record date shall not be more than sixty (60) days prior to such action.  If no 
such record date is fixed, the record date for determining stockholders for any such purpose shall 
be at the close of business on the day on which the Board adopts the resolution relating thereto.  

1.8.3 Action by Written Consent.  Unless otherwise restricted by the Certificate of 
Incorporation, in order that the Corporation may determine the stockholders entitled to express 
consent to corporate action in writing without a meeting, the Board may fix a record date, which 
record date shall not precede the date upon which the resolution fixing the record date is adopted 
by the Board, and which record date shall not be more than ten (10) days after the date upon which 
the resolution fixing the record date is adopted by the Board.  If no record date for determining 
stockholders entitled to express consent to corporate action in writing without a meeting is fixed 
by the Board, (i) when no prior action of the Board is required by law, the record date for such 
purpose shall be the first date on which a signed written consent setting forth the action taken or 
proposed to be taken is delivered to the Corporation in accordance with applicable law, and (ii) if 
prior action by the Board is required by law, the record date for such purpose shall be at the close 
of business on the day on which the Board adopts the resolution taking such prior action. 

Section 1.9: List of Stockholders Entitled to Vote.  The Corporation shall prepare, at 
least ten (10) days before every meeting of stockholders, a complete list of stockholders entitled 
to vote at the meeting (provided, however, if the record date for determining the stockholders 
entitled to vote is less than ten (10) days before the date of the meeting, the list shall reflect the 
stockholders entitled to vote as of the tenth day before the meeting date), arranged in alphabetical 
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order and showing the address of each stockholder and the number of shares registered in the name 
of each stockholder. Such list shall be open to the examination of any stockholder, for any purpose 
germane to the meeting, for a period of at least ten (10) days prior to the meeting, either on a 
reasonably accessible electronic network as permitted by law (provided that the information 
required to gain access to the list is provided with the notice of the meeting) or during ordinary 
business hours at the principal place of business of the Corporation.  If the meeting is held at a 
location where stockholders may attend in person, the list shall also be produced and kept at the 
time and place of the meeting during the whole time thereof and may be inspected by any 
stockholder who is present at the meeting.  If the meeting is held solely by means of remote 
communication, then the list shall be open to the examination of any stockholder during the whole 
time of the meeting on a reasonably accessible electronic network, and the information required to 
access the list shall be provided with the notice of the meeting. 

Section 1.10: Action by Written Consent of Stockholders. 

1.10.1 Procedure.  Unless otherwise provided by the Certificate of Incorporation, any 
action required or permitted to be taken at any annual or special meeting of the stockholders may 
be taken without a meeting, without prior notice and without a vote, if a consent or consents in 
writing, setting forth the action so taken, shall be signed in the manner permitted by law by the 
holders of outstanding stock having not less than the number of votes that would be necessary to 
authorize or take such action at a meeting at which all shares entitled to vote thereon were present 
and voted and shall be delivered to the Corporation by delivery to its registered office in the State 
of Delaware, to its principal place of business or to an officer or agent of the Corporation having 
custody of the book in which proceedings of meetings of stockholders are recorded.  Delivery 
made to the agent of the Corporation’s registered office in the State of Delaware shall be by hand 
or by certified or registered mail, return receipt requested.  Written stockholder consents shall bear 
the date of signature of each stockholder who signs the consent in the manner permitted by law 
and shall be delivered to the Corporation as provided in Section 1.10.2 below.  No written consent 
shall be effective to take the action set forth therein unless, within sixty (60) days of the earliest 
dated consent delivered to the Corporation in the manner required by law, written consents signed 
by a sufficient number of stockholders to take the action set forth therein are delivered to the 
Corporation in the manner required by law. 

1.10.2 Form of Consent A telegram, cablegram or other electronic transmission 
consenting to an action to be taken and transmitted by a stockholder or proxy holder, or a person 
or persons authorized to act for a stockholder or proxy holder, shall be deemed to be written, signed 
and dated for the purposes of this section, provided that any such telegram, cablegram or other 
electronic transmission sets forth or is delivered with information from which the Corporation can 
determine (a) that the telegram, cablegram or other electronic transmission was transmitted by the 
stockholder or proxy holder or by a person or persons authorized to act for the stockholder or proxy 
holder and (b) the date on which such stockholder or proxy holder or authorized person or persons 
transmitted such telegram, cablegram or electronic transmission.  The date on which such 
telegram, cablegram or electronic transmission is transmitted shall be deemed to be the date on 
which such consent was signed.  No consent given by telegram, cablegram or other electronic 
transmission shall be deemed to have been delivered until such consent is reproduced in paper 
form and until such paper form shall be delivered to the Corporation by delivery to its registered 
office in the State of Delaware, its principal place of business or an officer or agent of the 
Corporation having custody of the book in which proceedings of meetings of stockholders are 
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recorded.  Delivery made to a Corporation’s registered office shall be made by hand or by certified 
or registered mail, return receipt requested. Notwithstanding the foregoing limitations on delivery, 
consents given by telegram, cablegram or other electronic transmission may be otherwise delivered 
to the principal place of business of the Corporation or to an officer or agent of the Corporation 
having custody of the book in which proceedings of meetings of stockholders are recorded if, to 
the extent and in the manner provided by resolution of the Board.  Any copy, facsimile or other 
reliable reproduction of a consent in writing may be substituted or used in lieu of the original 
writing for any and all purposes for which the original writing could be used, provided that such 
copy, facsimile or other reproduction shall be a complete reproduction of the entire original 
writing. 

1.10.3 Notice of Consent.  Prompt notice of the taking of corporate action by stockholders 
without a meeting by less than unanimous written consent of the stockholders shall be given to 
those stockholders who have not consented thereto in writing and, who, if the action had been 
taken at a meeting, would have been entitled to notice of the meeting, if the record date for such 
meeting had been the date that written consents signed by a sufficient number of holders to take 
the action were delivered to the Corporation as required by law.  If the action which is consented 
to is such as would have required the filing of a certificate under the DGCL if such action had been 
voted on by stockholders at a meeting thereof, then if the DGCL so requires, the certificate so filed 
shall state, in lieu of any statement required by the DGCL concerning any vote of stockholders, 
that written stockholder consent has been given in accordance with Section 228 of the DGCL. 

Section 1.11: Inspectors of Elections. 

1.11.1 Applicability.  Unless otherwise required by the Certificate of Incorporation or by 
the DGCL, the following provisions of this Section 1.11 shall apply only if and when the 
Corporation has a class of voting stock that is:  (a) listed on a national securities exchange; (b) 
authorized for quotation on an interdealer quotation system of a registered national securities 
association; or (c) held of record by more than two thousand (2,000) stockholders.  In all other 
cases, observance of the provisions of this Section 1.11 shall be optional, and at the discretion of 
the Board. 

1.11.2 Appointment.  The Corporation shall, in advance of any meeting of stockholders, 
appoint one or more inspectors of election to act at the meeting and make a written report thereof.  
The Corporation may designate one or more persons as alternate inspectors to replace any inspector 
who fails to act.  If no inspector or alternate is able to act at a meeting of stockholders, the person 
presiding at the meeting shall appoint one or more inspectors to act at the meeting. 

1.11.3 Inspector’s Oath.  Each inspector of election, before entering upon the discharge of 
his duties, shall take and sign an oath faithfully to execute the duties of inspector with strict 
impartiality and according to the best of such inspector’s ability. 

1.11.4 Duties of Inspectors.  At a meeting of stockholders, the inspectors of election shall 
(a) ascertain the number of shares outstanding and the voting power of each share, (b) determine 
the shares represented at a meeting and the validity of proxies and ballots, (c) count all votes and 
ballots, (d) determine and retain for a reasonable period of time a record of the disposition of any 
challenges made to any determination by the inspectors, and (e) certify their determination of the 
number of shares represented at the meeting, and their count of all votes and ballots.  The 



 6  

inspectors may appoint or retain other persons or entities to assist the inspectors in the performance 
of the duties of the inspectors. 

1.11.5 Opening and Closing of Polls.  The date and time of the opening and the closing of 
the polls for each matter upon which the stockholders will vote at a meeting shall be announced 
by the chairperson of the meeting at the meeting.  No ballot, proxies or votes, nor any revocations 
thereof or changes thereto, shall be accepted by the inspectors after the closing of the polls unless 
the Court of Chancery upon application by a stockholder shall determine otherwise. 

1.11.6 Determinations.  In determining the validity and counting of proxies and ballots, 
the inspectors shall be limited to an examination of the proxies, any envelopes submitted with 
those proxies, any information provided in connection with proxies in accordance with any 
information provided pursuant to Section 211(a)(2)(B)(i) of the DGCL, or Sections 211(e) or 
212(c)(2) of the DGCL, ballots and the regular books and records of the Corporation, except that 
the inspectors may consider other reliable information for the limited purpose of reconciling 
proxies and ballots submitted by or on behalf of banks, brokers, their nominees or similar persons 
which represent more votes than the holder of a proxy is authorized by the record owner to cast or 
more votes than the stockholder holds of record.  If the inspectors consider other reliable 
information for the limited purpose permitted herein, the inspectors at the time they make their 
certification of their determinations pursuant to this Section 1.11 shall specify the precise 
information considered by them, including the person or persons from whom they obtained the 
information, when the information was obtained, the means by which the information was obtained 
and the basis for the inspectors’ belief that such information is accurate and reliable. 

ARTICLE II:  BOARD OF DIRECTORS 

Section 2.1: Number; Qualifications.  The Board shall consist of one or more members.  
Unless otherwise required by law or the Certificate of Incorporation, the number of directors shall 
be fixed from time to time by resolution of a majority of the Whole Board or the stockholders of 
the Corporation holding at least a majority of the voting power of the Corporation’s outstanding 
stock then entitled to vote at an election of directors.  No decrease in the authorized number of 
directors constituting the Board shall shorten the term of any incumbent director.  Directors need 
not be stockholders of the Corporation. 

Section 2.2: Election; Resignation; Removal; Vacancies.  The Board shall initially 
consist of the person or persons elected by the incorporator or named in the Corporation's initial 
Certificate of Incorporation.  Unless otherwise provided by the Certificate of Incorporation, each 
director shall hold office until the next annual meeting of stockholders and until such director’s 
successor is duly elected and qualified, or until such director’s earlier death, resignation or 
removal.  Any director may resign at any time upon written notice or notice by electronic 
transmission to the Corporation.  Except as otherwise provided by the Certificate of Incorporation 
or applicable law, (a) any director or the entire Board may be removed, with or without cause, by 
the holders of a majority of the shares then entitled to vote at an election of directors and (b) any 
vacancy occurring in the Board for any reason, and any newly created directorship resulting from 
any increase in the authorized number of directors to be elected by all stockholders having the 
right to vote as a single class, may be filled by the stockholders or by a majority of the directors 
then in office, although less than a quorum, or by a sole remaining director. 
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Section 2.3: Regular Meetings.  Regular meetings of the Board may be held at such 
places, within or without the State of Delaware, and at such times as the Board may from time to 
time determine.  Notice of regular meetings need not be given if the date, times and places thereof 
are fixed by resolution of the Board. 

Section 2.4: Special Meetings.  Special meetings of the Board may be called by the 
Chairperson of the Board, the President or a majority of the members of the Board then in office 
and may be held at any time, date or place, within or without the State of Delaware, as the person 
or persons calling the meeting shall fix.  Notice of the time, date and place of such meeting shall 
be given, orally, in writing or by electronic transmission (including electronic mail), by the person 
or persons calling the meeting to all directors at least four (4) days before the meeting if the notice 
is mailed, or at least twenty-four (24) hours before the meeting if such notice is given by telephone, 
hand delivery, telegram, telex, mailgram, facsimile, electronic mail or other means of electronic 
transmission.  Unless otherwise indicated in the notice, any and all business may be transacted at 
a special meeting. 

Section 2.5: Remote Meetings Permitted.  Members of the Board, or any committee of 
the Board, may participate in a meeting of the Board or such committee by means of conference 
telephone or other communications equipment by means of which all persons participating in the 
meeting can hear each other, and participation in a meeting pursuant to conference telephone or 
other communications equipment shall constitute presence in person at such meeting. 

Section 2.6: Quorum; Vote Required for Action.  Subject to Section 2.2 above 
regarding the ability of the members of the Board to fill a vacancy or newly-created directorship 
on the Board, at all meetings of the Board, the presence a majority of the then current members of 
the Board shall constitute a quorum for the transaction of business; provided, however, that such 
majority shall constitute at least one-third (1/3) of the Whole Board.  If a quorum shall fail to attend 
any meeting, a majority of those present may adjourn the meeting to another place, date or time 
without further notice thereof.  Except as otherwise provided herein or in the Certificate of 
Incorporation, or required by law, the vote of a majority of the directors present at a meeting at 
which a quorum is present shall be the act of the Board. 

Section 2.7: Organization.  Meetings of the Board shall be presided over by the 
Chairperson of the Board, or in such person’s absence by the President, or in such person’s absence 
by a chairperson chosen at the meeting.  The Secretary shall act as secretary of the meeting, but in 
such person’s absence the chairperson of the meeting may appoint any person to act as secretary 
of the meeting. 

Section 2.8: Written Action by Directors.  Any action required or permitted to be taken 
at any meeting of the Board, or of any committee thereof, may be taken without a meeting if all 
members of the Board or such committee, as the case may be, consent thereto in writing or by 
electronic transmission, and the writing or writings or electronic transmission or transmissions are 
filed with the minutes of proceedings of the Board or committee, respectively, in the minute books 
of the Corporation.  Such filing shall be in paper form if the minutes are maintained in paper form 
and shall be in electronic form if the minutes are maintained in electronic form. 
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Section 2.9: Powers.  The Board may, except as otherwise required by law or the 
Certificate of Incorporation, exercise all such powers and manage and direct all such acts and 
things as may be exercised or done by the Corporation. 

Section 2.10: Compensation of Directors.  Members of the Board, as such, may receive, 
pursuant to a resolution of the Board, fees and other compensation for their services as directors, 
including without limitation their services as members of committees of the Board. 

ARTICLE III:  COMMITTEES 

Section 3.1: Committees.  The Board may designate one or more committees, each 
committee to consist of one or more of the directors of the Corporation.  The Board may designate 
one or more directors as alternate members of any committee, who may replace any absent or 
disqualified member at any meeting of the committee.  In the absence or disqualification of a 
member of the committee, the member or members thereof present at any meeting of such 
committee who are not disqualified from voting, whether or not such member or members 
constitute a quorum, may unanimously appoint another member of the Board to act at the meeting 
in place of any such absent or disqualified member.  Any such committee, to the extent provided 
in a resolution of the Board, shall have and may exercise all the powers and authority of the Board 
in the management of the business and affairs of the Corporation and may authorize the seal of the 
Corporation to be affixed to all papers that may require it; but no such committee shall have the 
power or authority in reference to the following matters:  (a) approving, adopting, or 
recommending to the stockholders any action or matter (other than the election or removal of 
members of the Board) expressly required by the DGCL to be submitted to stockholders for 
approval or (b) adopting, amending or repealing any bylaw of the Corporation. 

Section 3.2: Committee Rules.  Unless the Board otherwise provides, each committee 
designated by the Board may make, alter and repeal rules for the conduct of its business.  In the 
absence of such rules each committee shall conduct its business in the same manner as the Board 
conducts its business pursuant to Article II of these Bylaws. 

ARTICLE IV:  OFFICERS 

Section 4.1: Generally.  The officers of the Corporation shall consist of a Chief 
Executive Officer (who may be the Chairperson of the Board or the President), a Secretary and a 
Treasurer and may consist of such other officers, including a Chief Financial Officer, Chief 
Technology Officer and one or more Vice Presidents, as may from time to time be appointed by 
the Board.  All officers shall be elected by the Board; provided, however, that the Board may 
empower the Chief Executive Officer of the Corporation to appoint any officer other than the 
Chairperson of the Board, the Chief Executive Officer, the President, the Chief Financial Officer 
or the Treasurer.  Each officer shall hold office until such person’s successor is appointed or until 
such person’s earlier resignation, death or removal.  Any number of offices may be held by the 
same person.  Any officer may resign at any time upon written notice to the Corporation.  Any 
vacancy occurring in any office of the Corporation by death, resignation, removal or otherwise 
may be filled by the Board. 
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Section 4.2: Chief Executive Officer.  Subject to the control of the Board and such 
supervisory powers, if any, as may be given by the Board, the powers and duties of the Chief 
Executive Officer of the Corporation are: 

(a) To act as the general manager and, subject to the control of the Board, to 
have general supervision, direction and control of the business and affairs of the 
Corporation; 

(b) Subject to Article I, Section 1.6, to preside at all meetings of the 
stockholders; 

(c) Subject to Article I, Section 1.2, to call special meetings of the stockholders 
to be held at such times and, subject to the limitations prescribed by law or by these Bylaws, 
at such places as he or she shall deem proper; and 

(d) To affix the signature of the Corporation to all deeds, conveyances, 
mortgages, guarantees, leases, obligations, bonds, certificates and other papers and 
instruments in writing which have been authorized by the Board or which, in the judgment 
of the Chief Executive Officer, should be executed on behalf of the Corporation; to sign 
certificates for shares of stock of the Corporation; and, subject to the direction of the Board, 
to have general charge of the property of the Corporation and to supervise and control all 
officers, agents and employees of the Corporation. 

The President shall be the Chief Executive Officer of the Corporation unless the Board shall 
designate another officer to be the Chief Executive Officer.  If there is no President, and the Board 
has not designated any other officer to be the Chief Executive Officer, then the Chairperson of the 
Board shall be the Chief Executive Officer. 

Section 4.3: Chairperson of the Board.  The Chairperson of the Board shall be chosen 
from among the members of the Board and shall have the power to preside at all meetings of the 
Board and shall have such other powers and duties as provided in these Bylaws and as the Board 
may from time to time prescribe. 

Section 4.4: President.  The Chief Executive Officer shall be the President of the 
Corporation unless the Board shall have designated one individual as the President and a different 
individual as the Chief Executive Officer of the Corporation.  Subject to the provisions of these 
Bylaws and to the direction of the Board, and subject to the supervisory powers of the Chief 
Executive Officer (if the Chief Executive Officer is an officer other than the President), and subject 
to such supervisory powers and authority as may be given by the Board to the Chairperson of the 
Board, and/or to any other officer, the President shall have the responsibility for the general 
management and control of the business and affairs of the Corporation and the general supervision 
and direction of all of the officers, employees and agents of the Corporation (other than the Chief 
Executive Officer, if the Chief Executive Officer is an officer other than the President) and shall 
perform all duties and have all powers that are commonly incident to the office of President or that 
are delegated to the President by the Board. 

Section 4.5: Vice President.  Each Vice President shall have all such powers and duties 
as are commonly incident to the office of Vice President, or that are delegated to him or her by the 
Board or the Chief Executive Officer.  A Vice President may be designated by the Board to perform 
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the duties and exercise the powers of the Chief Executive Officer in the event of the Chief 
Executive Officer’s absence or disability. 

Section 4.6: Chief Financial Officer.  The Chief Financial Officer shall be the Treasurer 
of the Corporation unless the Board shall have designated another officer as the Treasurer of the 
Corporation.  Subject to the direction of the Board and the Chief Executive Officer, the Chief 
Financial Officer shall perform all duties and have all powers that are commonly incident to the 
office of Chief Financial Officer. 

Section 4.7: Treasurer.  The Treasurer shall have custody of all moneys and securities 
of the Corporation.  The Treasurer shall make such disbursements of the funds of the Corporation 
as are authorized and shall render from time to time an account of all such transactions.  The 
Treasurer shall also perform such other duties and have such other powers as are commonly 
incident to the office of Treasurer, or as the Board or the Chief Executive Officer may from time 
to time prescribe. 

Section 4.8: Chief Technology Officer.  The Chief Technology Officer shall have 
responsibility for the general research and development activities of the Corporation, for 
supervision of the Corporation’s research and development personnel, for new product 
development and product improvements, for overseeing the development and direction of the 
Corporation’s intellectual property development and such other responsibilities as may be given 
to the Chief Technology Officer by the Board, subject to: (a) the provisions of these Bylaws; (b) 
the direction of the Board; (c) the supervisory powers of the Chief Executive Officer of the 
Corporation; and (d) those supervisory powers that may be given by the Board to the Chairperson 
or Vice Chairperson of the Board. 

Section 4.9: Secretary.  The Secretary shall issue or cause to be issued all authorized 
notices for, and shall keep, or cause to be kept, minutes of all meetings of the stockholders and the 
Board.  The Secretary shall have charge of the corporate minute books and similar records and 
shall perform such other duties and have such other powers as are commonly incident to the office 
of Secretary, or as the Board or the Chief Executive Officer may from time to time prescribe. 

Section 4.10: Delegation of Authority.  The Board may from time to time delegate the 
powers or duties of any officer to any other officers or agents, notwithstanding any provision 
hereof. 

Section 4.11: Removal.  Any officer of the Corporation shall serve at the pleasure of the 
Board and may be removed at any time, with or without cause, by the Board; provided that if the 
Board has empowered the Chief Executive Officer to appoint any Vice Presidents of the 
Corporation, then such Vice Presidents may be removed by the Chief Executive Officer.  Such 
removal shall be without prejudice to the contractual rights of such officer, if any, with the 
Corporation. 

ARTICLE V:  STOCK 

Section 5.1: Certificates.  The shares of capital stock of the Corporation shall be repre-
sented by certificates; provided, however, that the Board may provide by resolution or resolutions 
that some or all of any or all classes or series of its stock may be uncertificated shares.  Any such 
resolution shall not apply to shares represented by a certificate until such certificate is surrendered 
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to the Corporation (or the transfer agent or registrar, as the case may be).  Notwithstanding the 
adoption of such resolution by the Board, every holder of stock that is represented by a certificate 
shall be entitled to have a certificate signed by or in the name of the Corporation by any two 
authorized officers representing the number of shares owned by such stockholder in the 
Corporation registered in certificate form.  Any or all of the signatures on the certificate may be a 
facsimile.  In case any officer, transfer agent or registrar who has signed or whose facsimile 
signature has been placed upon a certificate shall have ceased to be such officer, transfer agent or 
registrar before such certificate is issued, it may be issued by the Corporation with the same effect 
as if such person were an officer, transfer agent or registrar at the date of issue. 

Section 5.2: Lost, Stolen or Destroyed Stock Certificates; Issuance of New 
Certificates or Uncertificated Shares.  The Corporation may issue a new certificate of stock, or 
uncertificated shares, in the place of any certificate previously issued by it, alleged to have been 
lost, stolen or destroyed, upon the making of an affidavit of that fact by the person claiming the 
certificate of stock to be lost, stolen or destroyed, and the Corporation may require the owner of 
the lost, stolen or destroyed certificate, or such owner's legal representative, to agree to indemnify 
the Corporation and/or to give the Corporation a bond sufficient to indemnify it, against any claim 
that may be made against it on account of the alleged loss, theft or destruction of any such 
certificate or the issuance of such new certificate or uncertificated shares. 

Section 5.3: Other Regulations.  The issue, transfer, conversion and registration of 
stock certificates and uncertificated securities shall be governed by such other regulations as the 
Board may establish.  

ARTICLE VI:  INDEMNIFICATION 

Section 6.1: Indemnification of Officers and Directors.  Each person who was or is 
made a party to, or is threatened to be made a party to, or is involved in any action, suit or 
proceeding, whether civil, criminal, administrative or investigative (a “Proceeding”), by reason of 
the fact that such person (or a person of whom such person is the legal representative), is or was a 
member of the Board or officer of the Corporation or a Reincorporated Predecessor (as defined 
below) or is or was serving at the request of the Corporation or a Reincorporated Predecessor as a 
member of the board of directors, officer or trustee of another corporation, or of a partnership, 
joint venture, trust or other enterprise, including service with respect to employee benefit plans 
(for purposes of this Article VI, an “Indemnitee”), shall be indemnified and held harmless by the 
Corporation to the fullest extent permitted by applicable law, as the same exists or may hereafter 
be amended (but, in the case of any such amendment, only to the extent that such amendment 
permits the Corporation to provide broader indemnification rights than such law permitted the 
Corporation to provide prior to such amendment), against all expenses, liability and loss (including 
attorneys’ fees, judgments, fines, ERISA excise taxes and penalties and amounts paid or to be paid 
in settlement) reasonably incurred or suffered by such Indemnitee in connection therewith, 
provided such Indemnitee acted in good faith and in a manner that the Indemnitee reasonably 
believed to be in or not opposed to the best interests of the Corporation, and, with respect to any 
criminal action or Proceeding, had no reasonable cause to believe the Indemnitee’s conduct was 
unlawful.  Such indemnification shall continue as to an Indemnitee who has ceased to be a director 
or officer and shall inure to the benefit of such Indemnitees’ heirs, executors and administrators.  
Notwithstanding the foregoing, the Corporation shall indemnify any such Indemnitee seeking 
indemnity in connection with a Proceeding (or part thereof) initiated by such Indemnitee only if 



 12  

such Proceeding (or part thereof) was authorized by the Board or such indemnification is 
authorized by an agreement approved by the Board.  As used herein, the term the “Reincorporated 
Predecessor” means a corporation that is merged with and into the Corporation in a statutory 
merger where (a) the Corporation is the surviving corporation of such merger and (b) the primary 
purpose of such merger is to change the corporate domicile of the Reincorporated Predecessor to 
Delaware. 

Section 6.2: Advance of Expenses.  The Corporation shall pay all expenses (including 
attorneys’ fees) incurred by such an Indemnitee in defending any such Proceeding as they are 
incurred in advance of its final disposition; provided, however, that (a) if the DGCL then so 
requires, the payment of such expenses incurred by such an Indemnitee in advance of the final 
disposition of such Proceeding shall be made only upon delivery to the Corporation of an 
undertaking, by or on behalf of such Indemnitee, to repay all amounts so advanced if it should be 
determined ultimately by final judicial decision from which there is no appeal that such Indemnitee 
is not entitled to be indemnified under this Article VI or otherwise; and (b) the Corporation shall 
not be required to advance any expenses to a person against whom the Corporation directly brings 
a claim, in a Proceeding, alleging that such person has breached such person’s duty of loyalty to 
the Corporation, committed an act or omission not in good faith or that involves intentional 
misconduct or a knowing violation of law, or derived an improper personal benefit from a 
transaction. 

Section 6.3: Non-Exclusivity of Rights.  The rights conferred on any person in this 
Article VI shall not be exclusive of any other right that such person may have or hereafter acquire 
under any statute, provision of the Certificate of Incorporation, Bylaw, agreement, vote or consent 
of stockholders or disinterested directors, or otherwise.  Additionally, nothing in this Article VI 
shall limit the ability of the Corporation, in its discretion, to indemnify or advance expenses to 
persons whom the Corporation is not obligated to indemnify or advance expenses pursuant to this 
Article VI. 

Section 6.4: Indemnification Contracts.  The Board is authorized to cause the 
Corporation to enter into indemnification contracts with any director, officer, employee or agent 
of the Corporation, or any person serving at the request of the Corporation as a director, officer, 
employee or agent of another corporation, partnership, joint venture, trust or other enterprise, 
including employee benefit plans, providing indemnification or advancement rights to such person.  
Such rights may be greater than those provided in this Article VI. 

Section 6.5: Right of Indemnitee to Bring Suit.  The following shall apply to the extent 
not in conflict with any indemnification contract provided for in Section 6.4 above.   

6.5.1 Right to Bring Suit.  If a claim under Section 6.1 or 6.2 of this Article VI is not paid 
in full by the Corporation within sixty (60) days after a written claim has been received by the 
Corporation, except in the case of a claim for an advancement of expenses, in which case the 
applicable period shall be twenty (20) days, the Indemnitee may at any time thereafter bring suit 
against the Corporation to recover the unpaid amount of the claim.  If successful in whole or in 
part in any such suit, or in a suit brought by the Corporation to recover an advancement of expenses 
pursuant to the terms of an undertaking, the Indemnitee shall be entitled to be paid also the expense 
of prosecuting or defending such suit.  In (a) any suit brought by the Indemnitee to enforce a right 
to indemnification hereunder (but not in a suit brought by the Indemnitee to enforce a right to an 
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advancement of expenses) it shall be a defense that, and (b) in any suit brought by the Corporation 
to recover an advancement of expenses pursuant to the terms of an undertaking, the Corporation 
shall be entitled to recover such expenses upon a final adjudication that, the Indemnitee has not 
met any applicable standard for indemnification set forth in applicable law.   

6.5.2 Effect of Determination.  Neither the failure of the Corporation (including its 
directors who are not parties to such action, a committee of such directors, independent legal 
counsel or its stockholders) to have made a determination prior to the commencement of such suit 
that indemnification of the Indemnitee is proper in the circumstances because the Indemnitee has 
met the applicable standard of conduct set forth in applicable law, nor an actual determination by 
the Corporation (including its directors who are not parties to such action, a committee of such 
directors, independent legal counsel or its stockholders) that the Indemnitee has not met such 
applicable standard of conduct, shall create a presumption that the Indemnitee has not met the 
applicable standard of conduct or, in the case of such a suit brought by the Indemnitee, be a defense 
to such suit.   

6.5.3 Burden of Proof.  In any suit brought by the Indemnitee to enforce a right to 
indemnification or to an advancement of expenses hereunder, or brought by the Corporation to 
recover an advancement of expenses pursuant to the terms of an undertaking, the burden of proving 
that the Indemnitee is not entitled to be indemnified, or to such advancement of expenses, under 
this Article VI, or otherwise, shall be on the Corporation.  

Section 6.6: Nature of Rights.  The rights conferred upon Indemnitees in this Article VI 
shall be contract rights and such rights shall continue as to an Indemnitee who has ceased to be a 
director, officer or trustee and shall inure to the benefit of the Indemnitee’s heirs, executors and 
administrators.  Any amendment, repeal or modification of any provision of this Article VI that 
adversely affects any right of an Indemnitee or an Indemnitee’s successors shall be prospective 
only, and shall not adversely affect any right or protection conferred on a person pursuant to this 
Article VI and existing at the time of such amendment, repeal or modification. 

ARTICLE VII:  NOTICES 

Section 7.1: Notice.  

7.1.1 Form and Delivery.  Except as otherwise specifically required in these Bylaws 
(including, without limitation, Section 7.1.2 below) or by law, all notices required to be given 
pursuant to these Bylaws shall be in writing and may, (a) in every instance in connection with any 
delivery to a member of the Board, be effectively given by hand delivery (including use of a 
delivery service), by depositing such notice in the mail, postage prepaid, or by sending such notice 
by prepaid telegram, cablegram, overnight express courier, facsimile, electronic mail or other form 
of electronic transmission and (b) be effectively be delivered to a stockholder when given by hand 
delivery, by depositing such notice in the mail, postage prepaid or, if specifically consented to by 
the stockholder as described in Section 7.1.2 of this Article VII by sending such notice by telegram, 
cablegram, facsimile, electronic mail or other form of electronic transmission.  Any such notice 
shall be addressed to the person to whom notice is to be given at such person’s address as it appears 
on the records of the Corporation.  The notice shall be deemed given (a) in the case of hand 
delivery, when received by the person to whom notice is to be given or by any person accepting 
such notice on behalf of such person, (b) in the case of delivery by mail, upon deposit in the mail, 
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(c) in the case of delivery by overnight express courier, when dispatched, and (d) in the case of 
delivery via telegram, cablegram, facsimile, electronic mail or other form of electronic 
transmission, when dispatched. 

7.1.2 Electronic Transmission.  Without limiting the manner by which notice otherwise 
may be given effectively to stockholders, any notice to stockholders given by the Corporation 
under any provision of the DGCL, the Certificate of Incorporation, or these Bylaws shall be 
effective if given by a form of electronic transmission consented to by the stockholder to whom 
the notice is given in accordance with Section 232 of the DGCL.  Any such consent shall be 
revocable by the stockholder by written notice to the Corporation.  Any such consent shall be 
deemed revoked if (a) the Corporation is unable to deliver by electronic transmission two 
consecutive notices given by the Corporation in accordance with such consent and (b) such 
inability becomes known to the Secretary or an Assistant Secretary of the Corporation or to the 
transfer agent, or other person responsible for the giving of notice; provided, however, the 
inadvertent failure to treat such inability as a revocation shall not invalidate any meeting or other 
action.  Notice given pursuant to this Section 7.1.2 shall be deemed given: (i) if by facsimile 
telecommunication, when directed to a number at which the stockholder has consented to receive 
notice; (ii) if by electronic mail, when directed to an electronic mail address at which the 
stockholder has consented to receive notice; (iii) if by a posting on an electronic network together 
with separate notice to the stockholder of such specific posting, upon the later of such posting and 
the giving of such separate notice; and (iv) if by any other form of electronic transmission, when 
directed to the stockholder.  

7.1.3 Affidavit of Giving Notice.  An affidavit of the Secretary or an Assistant Secretary 
or of the transfer agent or other agent of the Corporation that the notice has been given in writing 
or by a form of electronic transmission shall, in the absence of fraud, be prima facie evidence of 
the facts stated therein. 

Section 7.2: Waiver of Notice.  Whenever notice is required to be given under any 
provision of the DGCL, the Certificate of Incorporation or these Bylaws, a written waiver of notice, 
signed by the person entitled to notice, or waiver by electronic transmission by such person, 
whether before or after the time stated therein, shall be deemed equivalent to notice.  Attendance 
of a person at a meeting shall constitute a waiver of notice of such meeting, except when the person 
attends a meeting for the express purpose of objecting at the beginning of the meeting to the 
transaction of any business because the meeting is not lawfully called or convened.  Neither the 
business to be transacted at, nor the purpose of, any regular or special meeting of the stockholders, 
directors or members of a committee of directors need be specified in any waiver of notice. 

ARTICLE VIII:  INTERESTED DIRECTORS 

Section 8.1: Interested Directors.  No contract or transaction between the Corporation 
and one or more of its members of the Board or officers, or between the Corporation and any other 
corporation, partnership, association or other organization in which one or more of its directors or 
officers are members of the board of directors or officers, or have a financial interest, shall be void 
or voidable solely for this reason, or solely because the director or officer is present at or 
participates in the meeting of the Board or committee thereof that authorizes the contract or 
transaction, or solely because his, her or their votes are counted for such purpose, if: (a) the material 
facts as to his, her or their relationship or interest and as to the contract or transaction are disclosed 
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or are known to the Board or the committee, and the Board or committee in good faith authorizes 
the contract or transaction by the affirmative votes of a majority of the disinterested directors, even 
though the disinterested directors be less than a quorum; (b) the material facts as to his, her or their 
relationship or interest and as to the contract or transaction are disclosed or are known to the 
stockholders entitled to vote thereon, and the contract or transaction is specifically approved in 
good faith by vote of the stockholders; or (c) the contract or transaction is fair as to the Corporation 
as of the time it is authorized, approved or ratified by the Board, a committee thereof, or the 
stockholders.   

Section 8.2: Quorum.  Interested directors may be counted in determining the presence 
of a quorum at a meeting of the Board or of a committee which authorizes the contract or 
transaction. 

ARTICLE IX:  MISCELLANEOUS 

Section 9.1: Annual Report.  During such time or times that the Corporation is subject 
to Section 1501 of the California General Corporation Law, if and so long as there are fewer than 
one hundred (100) holders of record of the Corporation’s shares, the requirement of sending of an 
annual report to the stockholders of the Corporation is hereby expressly waived. 

Section 9.2: Fiscal Year.  The fiscal year of the Corporation shall be determined by 
resolution of the Board. 

Section 9.3: Seal.  The Board may provide for a corporate seal, which may have the 
name of the Corporation inscribed thereon and shall otherwise be in such form as may be approved 
from time to time by the Board. 

Section 9.4: Form of Records.  Any records maintained by the Corporation in the 
regular course of its business, including its stock ledger, books of account and minute books, may 
be kept on or by means of, or be in the form of, diskettes, CDs, or any other information storage 
device or method, provided that the records so kept can be converted into clearly legible paper 
form within a reasonable time.  The Corporation shall so convert any records so kept upon the 
request of any person entitled to inspect such records pursuant to any provision of the DGCL. 

Section 9.5: Reliance upon Books and Records.  A member of the Board, or a member 
of any committee designated by the Board shall, in the performance of such person’s duties, be 
fully protected in relying in good faith upon records of the Corporation and upon such information, 
opinions, reports or statements presented to the Corporation by any of the Corporation’s officers 
or employees, or committees of the Board, or by any other person as to matters the member 
reasonably believes are within such other person’s professional or expert competence and who has 
been selected with reasonable care by or on behalf of the Corporation. 

Section 9.6: Certificate of Incorporation Governs.  In the event of any conflict 
between the provisions of the Certificate of Incorporation and Bylaws, the provisions of the 
Certificate of Incorporation shall govern. 

Section 9.7: Severability.  If any provision of these Bylaws shall be held to be invalid, 
illegal, unenforceable or in conflict with the provisions of the Certificate of Incorporation, then 
such provision shall nonetheless be enforced to the maximum extent possible consistent with such 
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holding and the remaining provisions of these Bylaws (including without limitation, all portions 
of any section of these Bylaws containing any such provision held to be invalid, illegal, 
unenforceable or in conflict with the Certificate of Incorporation, that are not themselves invalid, 
illegal, unenforceable or in conflict with the Certificate of Incorporation) shall remain in full force 
and effect.  

ARTICLE X:  FORUM SELECTION 

 Unless the Corporation consents in writing to the selection of an alternative forum, to the 
fullest extent permitted by law, the federal district courts of the United States shall be the exclusive 
forum for the resolution of any complaint asserting a cause of action arising under the United 
States Securities Act of 1933, as amended, and the rules and regulations promulgated by the 
Securities and Exchange Commission thereunder.  Any person or entity purchasing or otherwise 
acquiring or holding any interest in any security of the Corporation shall be deemed to have notice 
of and consented to the provisions of this Article X.  

ARTICLE XI:  AMENDMENT 

Unless otherwise required by the Certificate of Incorporation, stockholders of the 
Corporation holding at least a majority of the voting power of the Corporation’s outstanding voting 
stock then entitled to vote at an election of directors shall have the power to adopt, amend or repeal 
Bylaws.  To the extent provided in the Certificate of Incorporation, the Board shall also have the 
power to adopt, amend or repeal Bylaws of the Corporation. 

________________________ 



CERTIFICATION OF AMENDED AND RESTATED BYLAWS 
OF 

WEECARE, INC. 
a Delaware corporation 

I, Jessica Chang, certify that I am Secretary of WeeCare, Inc., a Delaware corporation (the 

“Corporation”), that I am duly authorized to make and deliver this certification, that the attached 

Amended and Restated Bylaws are a true and complete copy of the Amended and Restated Bylaws 

of the Corporation in effect as of the date of this certificate. 

Dated:  February 4, 2022 

Jessica Chang, Secretary 
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	Text81: 0
	Text82: 0
	Text83: 0
	Text84: 0
	Text85: 0
	Text86: 0
	Text87: 0
	Text88: 58,216.00
	Text89: 0
	Text90: 0
	Text91: 0
	Text92: 0
	Text93: 0
	Text94: 0
	Text95: 48,000.00
	Text96: n/a
	Text97: n/a
	Text98: n/a
	Text99: n/a
	Text100: n/a
	Text101: Non-personnel expenses are funded by Upwards' match, and include Training Materials, Equipment, Marketing for Providers, Marketing for Families, Cost of Payments, Technology Costs, and Office Supplies.
	Does this project benefit residents of more than one community or jurisdiction have requests been: Yes
	Was this project or activity previously funded with CDBG Yes: On
	No_3: Off
	Is this activity a continuation of a previously funded CDBG project Yes: Off
	No_4: On
	Text102: After completing the BOOST program, daycare providers will have expanded their businesses by increasing enrollment, boosting revenue, reducing administrative tasks, and strengthening local childcare connections. They’ll be ready to hire staff and invest in technical tools, operating independently without public assistance. The program focuses on long-term self-sufficiency. Providers still in the LMI bracket after 12 months can access services for free. BOOST’s model is to "teach a woman to fish," equipping providers to thrive beyond the program.
	Text103: See Attached
	Text104: CDBG – pending applications
	Text105: 
	Text106: The BOOST program has successfully launched in 16 cities and counties: San Jose, Santa Barbara, Sonoma County, Escondido, Chula Vista, Garden Grove, Tustin, Palo Alto, San Mateo, Cathedral City, CA; Miami Beach, Clearwater, FL; Bellevue, WA; Tonawanda, NY; West Jordan, UT
	Text107: The BOOST program has successfully launched in over 16 cities and counties (and counting) but is new to Beaumont.
	Text108: Upwards has extensive experience collaborating with government partners and managing federal, state, and local programs while ensuring compliance with monitoring and reporting requirements. At the Federal level, we facilitate childcare tuition payments for Army and Army National Guard. At the State level, we administer childcare subsidies for income-eligible families in California. With the help of CDBG funding, Upwards has launched the Boost program in 20 various cities and counties across California, Florida, New York, Utah, Washington, 
	Text109: Yes. Upwards implements robust financial controls and grant management protocols, spearheaded by our dedicated Finance department, which includes skilled accounting and reporting professionals under the guidance of our Chief Financial Officer(CFO). Our approach to financial management comprises several core components: Financial Reporting and Record-Keeping Practices / Accounting Systems and Payment Procedures / Grant Funds Management / Reporting Process / Financial Stewardship and Compliance / Backup Documentation for Invoices . Separation of CDBG Funds. Upwards has developed a comprehensive approach to segregate Community Development Block Grant (CDBG) funds from other agency funds, ensuring precise identification, tracking, and reporting. 
	Text110: Upwards is well-prepared to execute the proposed project efficiently within the timeline and budget, thanks to our skilled and experienced team. Each team member funded by this award plays a crucial role in ensuring our initiatives' success. Key Personnel:Judy Ahumada, Program Director: Oversees government partnerships and the BOOST program, managing five funded projects to success. Melanie Faure, Community Engagement:Builds municipal relationships and facilitates provider enrollment, leveraging her experience in CDBG program rollouts. Starlynn Perez, Care Specialist: With 18+ years in childcare, she develops educational curricula and coaches participants to ensure high-quality services. Alex Estrada, Care Specialist: Holds a Master's in Child Development, focusing on supporting high-risk families with expertise in case management and community outreach. Kay Oliva, Enrollment Specialist: Manages participant intake and tracking, ensuring a smooth process for entrepreneurs through eligibility verification and support matching. Karan Malhotra, Finance Specialist: A seasoned finance executive ensuring fiscal integrity and efficient reimbursements. Kevin Pedronan, Product and Technical Support: With 8 years of experience, he customizes digital tools for tracking grant outcomes and optimizing project management. Saphira Howell, Communication and Education: Leads outreach efforts with five years of experience in data-driven marketing campaigns to engage providers & families 
	DATE: 22 October 2024
	Authorized Representative: Mélanie Faure, Community Impact Manager
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