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ROSCQMARE VALLEY ASSOCIATION
a California Nonprofit Mutual. Berie'fLt; Corporation

. (incorporated April 7, 1952)
BYLAWS

(as restated and.iri effect on May '_" 19a6)
.ARTICLE I

OFFICES
SECTION 1. PRINCIPAL OFFICE

.. '

Theprincipal6ffice for the transaction of the bu'si.nes.s
of ·thecorporation· (liprincipal officei') is located and shall
contihti~tobe located at the residence of the Pre~ident of th~'
corporation during. the term of such person "s office. .The' .
location of such principal office;.'as so changed from time to'
time, shall be noted by the Secreta'ry on the page.'of these bylaws
opposite this section; '.The directorsrnay from time to time' ."
change the pxincipal office· from onci location to another within
the area described in Section 2 of Aiticle III of these bylaws.

SECTION 2. .OTHER OFFICES .'
Theboardof'directors may. at any time'establish

,branch or subordinate offices at anyplace or places where the
corporation is qualified to dobusiness~

ARTICLE II . .'... ~. .OBJECTIVES AND PURPOSES
This corporation. is to engage in any lawful act or

activity for which a corporation may be organized under the Non-
profit, Mutual. Benefit Corporation Law of California.·.

, . Not in limitation of such purpose but as a further
,delineation thereof,this corporation was formed and organized'
and is operated :' . . ' .'. ,.', '' ", . ' .'.

(1) .To protect, promote and further the interests and
welfare of residents and o~ners ~fpropert~ situated.on Roscomare
Road in Los Angeles, California~ and on streets intersecting the
same or tributary thereto, or in the vicinity,thereof._ '

(2) To preserve and .enhance·the value of homes within
'such area and appurtenances thereof. . . .

(3) To encourage and enrich 'aesthet.ic,.az'chd t.eot.ur-aI
and horticultural improvement anddevelopment.of the environment.

(4) To maintain building and zoning restrictions and
other protective devices and measures, including.residential
covenants ,conditions and restrictions. . . ' .'

(5)' '.To rectify and improve topographical, structural
and other physd.caI features and conditions ..

(6') To fost-er cultural and social growth and activity
among and for the benefit' of .saidresidents and property owners ..__

(7) To carry'on and conduct any lawful undertaking,
transaction or operation and to do or ,cause to be done any and
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all other acts and things which in the judgement oftheboa:rd of
directors shall be ideemed necessary or desireabJ.,e·forthe.f1.,lrth.er-
ance o-raccomplishment of the foregoing obj ectLves of this.
corporation, the advancement .0; its' interests and the security,.
felicity and welfare of said residents and property owners , or'
any of them. ..... . .". .., . .
. . . (8) Tohave,erijoy·and exercise all of the rights,
.powerS and privileges which'are now'orwhichmaYhereaf1:erbe
conferred upon nonprofit corporations .bythe laws.of·the State
of California, and to do any and a'll of the things hereinabove .
stated .t;o the same extent as'a natural person inight.or-could .do,...

.all to' t he end that the foregoing civic. and tcommurrfjry goals may
be fully apdeffectuallyundertc:i.keri, pur'sued and aceomp lLahed ,

ARTICLE III
..MEMBERSHIP'

SECTION·1. CLASSES'OF MEMBERS'
There shall be·but one class of membership in this

corporation.
SECTION 2. QUALIFICATIONS (ame~ded .5/16/1989)' .'

. .

.Any 'person eighteen years .of age or older and/or the
spouse of any such'person, and any firm or corporation, owning of
record real property, or any such person,' firm or corporation,
renting or' leasing such.property·situatedalong Ro~comare Road in
Los Angeles, California, or along. streets intersecting the same or
tributary thereto, or in the vicinityther.eof, .within such area as
may be specified from time to time by the boar-d.of .directors', and ..
any such person and/or spouse, firm or corporation as shall. be
eligible for membership upon payment of such dues .'as shall from .
time to time be fixed by the board of. directors .. No person· and/or
spouse, firm or corporation shall be entitled to more than one' .
membership. in this corporation regardless of the number.of units'or
parcels of real property owned, rented orieased by such person
and/or spouse or other entity ~ithin the area so.s~ecified.

SECTION 3. PROPERTY RIGt:rTS..
No'member shall have any vested or other interest in any

of the property of the corporation. .
SEC!ION4.DUES

Each member must pay, within the time and on the
conditiorisset by the board of directors I the annual membership
dues in amount.s to be fixed' and det.ernu ned from time to time by
the board of directors. These dues shall be equa.l·fora.ll members.
Such dues, so fixed and determined,· shall remain in effect as the
annual dues of the members until changed by further.resOlution of
the board of directors. Written notice requesting. payment of dues
shall'be'given promptly following the commencement of each fiscal

.year to such members as shall not have .previously paid their
respective du-es for such year, and to nonmembers who shall be

2



qualified for membership. Any·~embei failing .to·make payment of
annua.L due s -w.i t.hi.na period. of three.(3) ·monthsfollowing the
commencement of .the fiscal year will thereupon .forfeit such· . .
.person I s membership, but such membership shall be reinstated upon .'
.subsequent payment of such dues, if the holder hereof shall then .
be eligible therefor.

SECTION· 5. TRANSFER OFMEMBERSHIP$
'. . . ". .

. Memberships in this corporation- are. and shall-be deemed
to be personal to the mernbez-s , .and no such. membez sh i.p shall be
transferable. Any attempted sale, transfer I . assi.qrrmerit;·orother
disposition of any membership·in this·cbrporationshall be voidand of no effect.· . . . . ..

. SECTION 6., ...TERMINATION OF MEMBERSHIP ..

The membe~ship.ofa~y· member shall terminate upon ..
occurrence of any of· the. following events:

··(a) The death of the member.
(b) The resignation.ofth,emember.
(c) Any eventr whi.ch renders such member ineligible for

membership as provided Ln Section 2.hereof.·· .
(d) ..De fauLt;in .t.hepayment of annual membership dues

prior to. the expiration of the period for payment of the. same as
provided in Sect.ti ori'4 hereof ..

. . .ARTICLE IV
MEETINGS OF MEMBERS

SECTION 1. PLACEOFMEETING

Meetings·of·the membership shall·be held at any place·
within a radius of ten (10) miles of .the then principal. of f ice iof
the corporation"as' shall be designated by thebbard of .
directors, or·in the case of a meeting called by members as provided
in Section 3 hereof, by the members giving notice ofsucb
meeting. In the absence of any such designation, members'
meetings hall be held at the principal office of the·
corporation.

SECTION· 2. .. ANNUAL HEETING

The annual meeting of ,members ahaLl, be held during the
month of May of each year,upon such date and at such time as the
board of directors shall determine, pursuant to notice as·
provided in Section.·4 of· this Article IV .. Such meeting shaLl :be .
held for the purpose of electing directors to serve until their
successors shall be. duly elected and for transacting· such other
business as may be properly brought before the meeting. If the
annual meeting of members .shall not.be held, or if directors.
shall not be.elected at the annual meeting or at any adjournment
thereof/directors .and officers may thereafter be elected at any
special meeting of the rnernbe rs ...Directors and officers so elect~d .at
any special meeting. of members shall hold office until the
election of their successors.
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.SECTION 3. SPECIAL MEETING
(a) Persons authorized to call. A special· meeting of·

.the members may be ·called at any ti.meby (L}. ·the board of . .
directors, (ii) the President,(iii) ten (10) or more members, or
by five (5) percent ·of the members even if less than ten (10) in.numbe r . . .

(b) Meetings called bymember~. l·fa special meeting
is called by member-s." (other than the board of directors. or·the
President), a written notification of such calL shall be" ,
delivered personally .or seritby reg~steredmailor by,teiegrapl'lic
.or other facsimile transmission to the President, any'Vice-
'President, or the Secretary of,the corporation. ',Suchnotifi-
cation shall specify (i) a suggested date of such,in~etihg,which
date shall be not less than 35 or mor'e than 90 days'following
the receipt of the request, and (ii) the ,general nature of the

,business proposed to be transacted. The officer rece:iving'the
notification shall cause·notice to be promptly given to the,
members entitled to vote, in accordance with 'the provisions.of '
Section 4 of this Article IV, that a meeting will beheld~'and'
the date and place of such meeting,both of which shall be
determined by the board.of directors, 'although ,the date so
determined shall not be earlier than ten (10) days prior to the
date suggested, in ~he notification normoie thari ten (10) days
thereafter. If the .noti.ce is not given within ,2.0days after
receipt of the notification, the ,persons requesting the meeting .
may give the notice. Nothing contained in this subsection shall be
construed as limiting, fixing, ,or affecting the time when a
meeting, of members, maybe held when t.herneet Lnq iscidled by
action of the board of directors oiby the Pres.id€mt.

SECTION 4. NOTICE OF MEMBERS' ,MEETINGS
(a) General notice conterits. ,All notices of meeting of

members shall be in writing and shall be sent;" or. otherwise given
in accordance with subsection (c) of this Section 4 of this
Article IV, riot less .than·10 nor more than '90,days before the
date of the meeting." ,Each such notice shall specify the 'place I.

date, and hour of the meeting and (i) in the case of a special .
meeting,· the ,general nature of·the business to be transacted and
no other business may in that case be transacted, or (ii) in the
case of the annual meeting ,those matters. whichthebbard of
directors, at the time of giving the notice, intends to present'
for action by the members. ., ,

(b) Notice of certain agenda iteins.. Ifa~tionis
proposed to be taken at any meeting for approval,ofariyof the
following'proposals, the notice shall also state the gen~ral ,

The time limits stated are statutory requirernehts. Normally,
the date actually selected might be'not less than thirty-five
(35) nor more than forty (40) days fOllowingdel.lveryof the
request. ", ,

The time limits stated are statutory. Notice of special
meetings will normally be given between ,10 and 30 days in
advance of the meeting date, and 25.- 30 days .inadvance of
annual meet ings . .

..
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-, nature of'the proposal. Member action on, such items is invalid
unless the notice or.written waiver of notice states the general.,
nature of the proposal or proposals: .

, ,(i) Removing a director wdt hout; cause;
(ii) Filling vacancies on the board of directors by

the members;
(iii) Amending the articles of.iricorporation;
(iv) Approving a contract or transactiori in which a

director has a materialfin~ncialinterese.
(c) Manner of giving notice. Notice, of any me~ting of

members shall be given either personally, or by delivery to the
.premises of t.hermember ts residence,' or by first-elas's'ma:il,
telegraphic or other written communication/charges prepaid,
addressed to each member either at t'headdress of that member
,appearing on the,books· of the corporation or the address given by
the member to the, corporatiorifor the purpose of notice. If no
address appears on the corporation's books and nO.addresshas
been so given, notice shall be deemed to have been given if
either (1) notice is sent to that member by first-class mail or
telegraphic or other'written communication to the 'corporation's'
principal office,or (il) notice is published at least once in a
newspaper of general ~iiculation in.the county where that office
is located . Notice shall, be deemed to have been given at the .
time when delivered personally or to the premises above stated,
or deposited in the mail, or sent by telegram or other means of
written communication, or published as above stated.'

. (d) Declar~tion of notice. A declaration in writing of
the mailing or other means. of giving any notice' of any' members'

'meeting may be executed by the'personor persons giving such
notice "under' penalty of perjury", stating the date. and place of
execution and declaring 'the facts .thereinstated to be true of'
such person's OwriknowledgeJ and if soexecuted~ shall be filed
and maintained in the minute book of the .corporation.

SECTION 5. QUORUM
(a) Number required. The presence in person of twenty-

five (25) members shall constitute a quorum for the: transaction
of business at a meeting of the members, except that if fewer
than one-third of the members actually attend an annual meeting,
then no subject may be acted.on at such meeting unless a '
statement of its general ,nature was sent to the members at least
ten (10) days before the meeting in the manner required by the
.provisions, of Section 4 hereof. ,. . '.,'

.' . (b) Loss of quorum.. The members present at a duly
called or duly held meeting at which a quorum is present may
continue to transact business until adjournment, notwithstanding
the withdrawal of enough members to leave less than a'quorum,if
.any action t~ken (other than adjournment) is approved by at least
a majority of the members required to constitute a quorum ..

SECTION 6. ADJOURNEP MEETING
Any members' meeting, 'annual.or special, whether or not

a quorum is present, may be adjourned from time to time by vote
of the majority 'of the members present at the meeting, but in the

5
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absence of' aqucrum, no other business may be transacted at that
meeting, except as prcvided in this Article IV . No notice of any
adjcurned meeting ·cf members. need be given 1'ftl1e time at which
and place tc which· the meeting is adjcurned shall be anncunced at
the tLme the mction trovadj ourri is adcpted, unless the meeting is .
adjcurned fcr thirty'(30) days .ormcre, in which event nctice .of
the adjctirnment shall be given as in the..case .of ~n .original
~eeting.At any such.adjcurned meeting at which .theriumber·cf
members required by.Secticn 5 (a) here of shall be present:, any
·business may be transacted which might have been transact-edat;.
the meet.Lnq as .originally scheduled or'ncticed, hadja. quorum been
present at .such a meeting. . -

..SECTION 7...VOTING
(a) Eligibilitytc vot.e. Perscnsentitledtc vcte at

any meeting of members shall··be members· as of the date -det ernuned
in acccrdance. with Secticn'10 of this Article IV,subjecttc the'
prcvisicns of the CaLi f orn i.aNcnprcfit corpor at ion law ..··.Every·.
such perscri shall.be entitled tc .one vcte en each matter
submitted tc a vcte .of the members .. If a membership is held by
-mcre than .one (1) person, firm ercorpcraticn, whether jeintly .or
.otherwise, the .hclders .of such membership shall be collect1vely
enti tledtc but .one ,(1) vete, which vete shall 'always be cast as
all .or a majcrity as suchhcldersagree, and in the absence .of
such agreement, then such vcte shall be deemed and ·regarded as
net having been cast. . .. . ... .. .

(b) .Ncnreccgniticnef prexies. All· veting:tights .shall
be exercised in persen and prcxies shall.nct be reccgnized.fcr
any purpese.
. . (c) Manner .of casting vot.es . Voting may be by voice or
ballct, previded that any electicn .of directors must be by ballot.
except S$ previded in subsectiQn, (c) of Sectien 1 Qf Article V of
these bylaws. All such ballots shall be filed with the Secretary
.of the ccrporaticn and retained in the corporate recerds until
the next ensuing electicrief directcrs. . .. ..

(d) Maj.ority .ofmembers present. If a qucrum is
present, the affirmative·vete .of.themaj.ority .of the members .
present at the meeting, entitled to vote. and voting on any matter
(.other than the electi.on .of di:tect.ors), shall be the·act.of.the
members,· unless the v.ote .of a greater number is·required by the
Calif.orniaN.onpr.ofit Mutual Benefit C.orperationLaw or by the
articles .of inc.orpcratien. .

SECTION·8. .WAIVER OF NOTICE QRCONSENT
BY ABSENT MEMBERS

The,transacti.ons of any meeting of merilbers,either
annual .or special, h.owever called .or n.oticed, and wherever held;
shall be as valid as theugh taken at a meeting dUly held after
regular call and n.otice, if a qu.orum be present, and if, either
before.or after .the meetin:g; each person entitled tc.vOte, who
was not.present in persen, signs a written waiver .of notice .or a
censent t.oa helding.of the meeting, .or an appreval .of the . .
minutes. The waiver .of n.otice .or censent need not specify .either
the business te be transacted .or the purpose.ef any annual .or



special meeting of members, except that if action is taken or
proposed to be taken for approval of any'of those matters
specif ied in Section 4,(b) of Article IV or in Corporation Code
Section 7511{£), the waiver of notic~ or donsent shall state the
general nature 6f the.propo~~l. All suc~ waivers, consents,or
approvals shall be filed with· the' corporate records or ,made a
part of the minutes of·the meeting.

SECTION 9. . ACTION BY WRITTEN CONSENT OR BY
WRITTEN· BALLOT,WITHOUT A MEET~NG

. .

(a) General. Any action that ~~y,b~ taKeri'at any
annual or special meeting. of members may be' take.nwithout a
meeting and. without prior notice (i) upon compliance'with the
provisions of this section concerning solicitation of .written
ballots, or (ii) if all meinbers shall individually or.
collectively consent in writing' to the action .. The written
consent or consents shall be ,filed with the minutes ofth'e
proceedings of the members .. The action by written consent shall
have the same force and effect as the utianimdus vote of the
members.

(b) Solicitation of written ballots. The corporation
shall distribute one written ballot. to each member entitled to
vote; such ballots ~h~ll be mailed or ~elivered in the manner
required by Section 4 of this Article IV for giving notice of
special meetings.A.II solicitations of votes by ballot shall (1)
indic;ate the number of responses need to meet the quorum
requirement,· (2) state the percentaqe of approvals necessary to
pass the measure (a) I and (3) specify a reasonable time within·
which the ballot· must be received by the corporation in orde r to
be counted. Each ballot so distributed shall (i) set forth the'
proposed action, and (ii) provide the members an opportunity to
specify approval ordisappro~al of each proposal.

(c)" Quorum; majority. Approval by written ballot
pursuant to t.his.section shall be valid only when the number of
votes cast by ballot within the time specified equals or exceeds
a majority of the then existing membership, and the number of
approvals equals or exceeds the number of votes·that would be
required for approval· at a meeting at which the total number.of
votes cast was the same as the number of votes cast by ballot.

. (d) Revocation. No written ballot may be revoked after
delivery to the corporation or deposit in the mails, whichever
first occurs.

(e) Filing. All such written ballots (other than for
election. of directors) shall be filed with the Secretary of the
corporation and retained in the. corporate records for a period of
one year.

. (f). Effect of Noncompliance. To.the extent provided by
Section 7514 (c)'of the California Corporations Code, .failure to
comply with this section shq.ll not in~alidate any corporate
action taken, but may be the basis for challenging any written
ballot, and any member may petition the Superior Court of
California to compel compliance with the provisions Of the Law.
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.SECTION 10. RECORD DATE FOR MEMBER NOTICE, VOTING,·
AND GIVING CONSENTS·.ANP OTHER ·ACTIONS

. .

(a) T6bedetermined by board of directors. For the
purposes of determining which ~embers areentitledt6 receive
notice of' any' meeting, to vote,· to give consent.to.corporate .
action without a meeting, or to take· other action, the board of
directors may fix, in advance, a ilrecord date", which shall not .
be more than sixty (60) nor fewer than ten·(10) days -be foz-e the
date'of any such meeting, nor more than' sixty (60) d.aysbefbre
any such action without a meeting. Only members of. r~cord on the .'

.date so fixed are entitled to notice ,to vote, .to givecorisents i

o.r'take other action, as the case may be, notwithstanding any·
.termination, reinstatement br initiation of 'any membership on the
books of the 6orporation ·after the record date, ~xcept as
otherwise provided in the articles of incorporatiori;~by.
agreement, or in the California Nonprofit. Mutual Benefit
Corporation: Law.

(b) Failure of board to determine date.
(1) Record date for notices of voti~g., Unless'.

fixed by the board of directors, the record date .for determining '.
those members entitled to receive notice· of, or to vote at, a' ..
meeting of members, shall be the·next business day preceding the
day on which notice is given, ·or, if notice is ~aived,the next
business' day preceding th~ day on which the meeting i~ held ..

(2) Record date for written consent to action
without meeting. Unless fixed by the board, the record date for
·determining those members entitled to vote by ballot on corporate
action without a meeting shall be the day on which the first
written ballot is mailed" or solicited. .. ..

(3) Record datefbr other actions. Unless fixed
by the board, the record date for determining those members'
entitled to take any other action shall be the ~aie rin·which the
board adopts the resolution relating thereto,oron the 60th. day
prior to the date of stich other action,whichever is lat~r; .

(c) Definition of "Record date II : For the purposes of this
Section 10, a person holding membership as of. the .close of .
business on the record date shall be deemed the merriberof·record.

ARTICLE V
ELECTION OF DIRECTORS

SECTION 1. NOMINATIONS AND SOLICITATIONS FOR VOTES'
(a) Nominating committee. The President shall appoint

a committee of from t rrree (3) '.to five. (5) members of the -
corporation to select qualified candidates for election to the·
board of directors at least· sixty (60) days befo~e·the date of
any election of directors. The nominating committee>shall make
its report at least. forty-five (45)'.days before the dat;e of the
election; there.shall be no minority report. The notice of any
meeting at which directors are to be elected shal~.include the
names of all of those persons who are nominees at the time the
notice is given to members.

. (b) Nominations by members. .Members representing t.wo
(2) percent of the membership may nominate_ candidates for

8



directorships at any time before.the thirtieth (30th) day
preceding such ~lection.On, timely receipt of a petition signed'
by the required number of member a..the secretary shall cause the"
names of the .candidate~ named on .it to be placed on the ballot
along with those candidates named by the nominating committee as
provided in subsection (c) below. .

. (c) Listing of ·nominees. ~he nam~s of all cindidates
so·nomiriated to'membership on the board of directors (excluding
those nominated 'from the floor) shall be listed in a single
column on the ballot in alphabetical order without designation of
whether any such nomination was ..made by the board of d,irectors or
by the membe rs c . .... -'

(d}' Nominations from the floor. At any meeting to .
elect.directors, any member present at the meeting may place a
name or names·innomiriation, which nominations, if duly seconded,
shall be requested for insertion by .eachmember in spaces to be
provided at the foot of each ballot. .

(e) Close of nominations .. If aftei the Close of
.nominations the number of persons nominated for the board is not
more than the number of directors to'be elected, the corporation
may witho~t further action declare that those nominated and
qualified to be elected have been elected. . .' .

(f) Solicitation of votes." If more persons are
nominated for the board .than can be elected, the election shall
take place by means of a procedure :which permits all nominees a
reasonable opportunity to solicit votes and all members a
reasonable opportunity'tochbose:among the·nominees.

(g) Mailing election material. On written request made
by any nominee for election to the boaid of directors and .
accompanying payment of the' reasonable costs of mailing··
(including postage), the Corporation shall,within ten (10)
business days after the request (provided such payment has been'
made), mail to all membe.rs,.or'to such portion. of them as the
nominee may rea§onably specify, any material which the nominee
may furnish and which is reasonably related to the election,
unless the corporation within five(S) business days after the
request allows the nominee, at the corporations's option, the
right to do either of the following: (1) Inspect ~ndcopy the
record of all the' members' name~,add~esses. and voting rights,
at reasonable times, on five (5) business days'prior ~ritteri
demand on the corporation, which demand shall state the purpose

.for which the inspection rights are requested; or (2)bbtain from
the Secretary of the corporation, on written demand and tender of
·a reasonable charge/ a list of the names/addresses, and voting
rights of those. members entitled to'vot,e for the electiopof . .
directors, as of the most recent record date for which it has
been compiled or as of a date specified by the. member subsequent
to the date of demand. The demand shall· state the purpose for
which the list is requested. The membership list shall be made
available on or before the later often (lO)l:>usiness days (i)'
afte.r.the demand is.received or (ii) after the date specified in
such demand·as·the date as of which the list is to be compiled.

(h) . Refusal to publish or mail material, The .
corporation.maynot decline to publish Or mail material that it
is otherwise required hereby to publish or ma i L' on behalf of any
nominee, on the basis of the'content of the .material, except that
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the corporation or any of its agents, officers, directors, or
employees may seek and comply with an order. of the '.$uperiorCourt
permitting deletion of material whlchthe court .finds·will expose
the moving party to liability, .

, (i) Support of nomiriee, No corporate funds may be
expended to support any nominee' for director, .

SECTION 2, ,VOTE REQUIRED TO ELECT DIRECTOR'
Candidates' receiving the highest numper 6f votesshcill

be elected, as directors, 'In the event' of a: tie in the number·of
votes for each of two or more candd datea-who but for such tie
would otherwise have been' elected as a: director,' a further vote
of members present·at the meeting shall be taken and the candi-
date receiving the highest number of such votes shall be elected·
as a director, .

ARTICLE VI.
DIRECTORS

SECTION 1.. "POWERS
(a) General cotporate Dowers. Subject to the

provisionsqf the California Nonprofit Mutual Ben~fit corp6ration
Law and any limitations in the articles of incorporation ar;ld
these,bylaws relating to action required to be approved by the .'
members, and subj e.ct;to action .upon any' speci.fic issue or issues
taken by the members at an annual or special meetLnq of.tnembers '
or by written ballot as provided in Section 9 hereof, which.
action shall be binding upon the board of directors,the business
and ~ffair~ of the corporation shall be managedi~nd all
cqrporate powers shall be exercised, by or under. the.direction. of
the board of di:t;;ectors.· .'. .,.' .: .' . .

(b) . Specific powers. Withbut prejudice to those
general powers, and subject to the same limitations,the
directors shall .have the power to: .

(i) Select· and remove allofficers,agenj:s,.and
employees of the corporat:'ioniprescribe any powers and duties for
them that are consistent with lawi·withthe articles of·incor-
poration,and with these. bylaws; and fix their compensation, if
any.
from

(ii) Change the princip~l office of the ciorporation
one location to another "

(iii) Make use of the corporate seal, and alter the
thereof. .form

SECTION 2. NUMBER A.N"D.QUALIFICATIONS OF DIRECTORS
The authorized number of directors shall be fifteen

(15). Each director must: be a member of the corporation at the
date of suchperson's election as a director and throughout the
term of such office~ No person ~hall be qualified for election

..as a director for service during·any part of a term immediately
following three (3) consecutive terms during any portion of each
of which terms such person shall have served as a director~ Any
such person may nevertheless be qualified for appointment as an
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Adviser to. the board ef directers as previded in Sectien 3 ef
Article VIr of these bylaws.

SECTION 3. ELECTION AND TERM OF ,OFFICE OF DIRECTORS
, Directers shall be elected &t each annual meeting ef the

members to. held effice 1,lntilthe next annual,meeting; hewever, if
any annual meeting is not' held'er the directers are net elected
at any annual meeting ,they may be elected at ',any'special
members' meeting held for,thatpurpese;Each directer;including
adirecter elected to. fill a vacancy er elected at a.sp-ecial'
members I meeting, ,shall held. off i ce until expiration efthe term,
for which such directer was elected and until a successer has
been elected and qualified. '

SECTION 4. VACANCIES
, ,

(a) Events causing vacancy. A vacancy er vacancies in
the beard ef directors shall be deemed to.exist en the eccurrenc~
ef any ef the fellowing events: ~i}the de~t~, resignatien,
terminatien ef membership in the cerperation, erremevalef'q.ny
d.i.r'ect.or s : (ii) an Lricr-easeof the autherized number of .directers,
er (iii) the failure ef the members, 'at any meeting ef members at
whlch any directer er directers'are to be ,elected, to.elect the
number ef directerate be elected at such meeting.
, ,(b) Re~6~al ef directers.' ,In the discretien ef the

beard ef directers, ,a'directer may be'remeved frem'membership on
such beard in any ef the fellewing events: The declaratien by
reselutien o'f the'beard ef directers,ef a vacancy in'the effice
ef a directer who. has been declared ef unsOund mind bya final
erder o.f.ceurt, er who. has been cenvicted ef a felony, or who. has
been feund by final erder oz judgement of any court; to.have been '
in breach of a duty under California Cerperatiens Cede Sectien
7230, etseg. Any er all directors may be remeved witheut cauSe
by actien ef the members.

, (c) Failure ,to.attend meetings. Any directer who. 'shall
fail to attend' an aggregateef three' (3) coriaecut i.ve regular
meetings ef the beard (including any spetialmeeting held in li~u

,of a regular meeting) during any,'term fer which 'sl),chdirecter
shall be elected, shall be deemed,te have resigned frem the beard
unless he shall, en er at any time prier to. fifteen (15) days
after the third ef such meetings, deliver a written explanatien
ef such failure, either to.the President er to. the Secretary'ef
the cerporatien, whereupon the beard may in its discretientake
action to reinstate such personas a member ef the board ef
directers . 'If no. such explanatien shall be so. delivered, or if '
the beard shall fail to.reinstate 'such persenat its first
regular er special meeting held after the delivery ef such
explanatien,' a vacancy shall be deemed to.have been created en the
beardef directers.

(d) Resignatiens. Any directer may resign, which
resignatienshall be effective en giving written netice to.the
President, the Secretary, er the ·board'ef directers; 'unless the
netice specifies a later time fer theresignatien to become
effective. If the resignatien ef a director.is effective at a
future time, the board of directers may elect 'a successor to.take
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off i ce when the z'esLqria t Lon becomes effective .
- . ,(e) Vacancies filled by directors. vacancd.es on the.

board of directors, including a vacancy created by the removal of
a director, maybe filled by action of'the board, or if .the
number of directors then in office is less than a qti6ruITI;by (1)
unani~ous wri~ten consent of thedirector~ th~ninofficei (ii)
the affirmative vote of a majority of the directors. theh in .
office at a meeting held pursuant to notice or·waivers' of notice
complying with the provisions of these bylaws, or .(iii):a sole
remaining director~ . '.' . . ..

. . .(f)'.Vacancies filled by members . The members inayelect
a director or directors at any time to fill' any vacancy or

.vacanc iee not filled by the directors ; Any such eLeo.tLon by
written consent shall require the consent of a majority of themembers. . .... .

(g) Reduction of .number of directors. No reduction of
, the authorized number of. directors ahalI have· the effect of'
removing any director before that director's term of officeexpires.' '. . ....

SECTION 5. PLACE. OF'MEETINGS i MEETINGS BY· TELEPHONE
. '. . l . .

Regular ~eetings 6f th~ board of directois~aybe held
at any place within the. County of Los Angeles, State. of .
'California, which .has been designated from time .to time. by
resolution of the board. In the absence of such designation, ,.,
regular meetings shall be held at the principal office of the
corporation. Special meetings.ofthe board shall be<held at any
place within the county of Los Angeles, State of Califo~nia;
which has' been designated in the notice of the meeting .
Notwithstanding the above provisions of this Section S,a regular
.or specia.l meeting of the boa.rd of directors maybe .held at any
pLaoe vcon serrted .to in writing by all the board members ieither
before or after the ~eeting. If c:orisentsare ,given, they shall'
be filed with the minutes.of the meeting .. Any meeting, .regular
or special, may be held by conference telephone or similar
communications equipment, so long as all directors participating
in the meeting can hear one another, and all such d'irectors shal)
be deemed to be present in person at such meeting. .

SECTION 6. ORGANIZATION MEETING {amended 3/20/1990)
. .

As soon as converlie:l'lLW'ithina period of not more than teri
(10) days following each annual meeting of members, the.boa rd of .
directors shall hold a meeting for the purpose of organization,
election of officers, and the transaction of other b:usiness as may
be appropriate. Such meeting shall be·calledand conducted by the
President and other principal officers of the cOrporation .

.continuing in office until their respective successors shall be so
elect.ed and shall be qualified ~y acceptance of. such office.

SECTION 7. OTHER REGULAR MEETINGS _ (amended 7/21/1992)

Other regular meetings-of the.board of directors shall
be held without calIon the first Tuesday of each month on a day that
the board .determines for the year. Notice of' such regu~ar meetings
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shall conform to that hereinbelow prescribed with respect to special
meetings of the board, including special meeting~ held in lieu of
regular meetings. In addition, the Secretary.shall prepare arid
del iver a memorandum to each member of the board of directors, as soon
as convenient· following the organization meeting of the boaz'd, listing
the time, .dat;e and the place of each. such regl,llarmeeting until the
annual meeting of the member's next ensuing. ,The board shall.
approve the contents of such ,memorandum.

SECTION 8.. 'SPECIAL MEETINGS

(a) Authority to cali. Special ~eetings-'of the board
of directors for any purpose may be called at any time. by' the
President, or any Vice President, the Secretary, or any two
directors. ' . .,

(b) Notice
. (i) Manner of giving. Noticeofthe'date, time

..and place of regular and special meetings shall be g1ven too each
director by one of the following methods: (a) by personal
delivery ~f written notice; (b) by first~clas~ mail, p6stage
paid; (c) by telephone communication, either,directly to the'
director or to a perscih at the director's officewhq would
reasonably be expected to,communicate suchriotice promptly to the
director; or (d) by telegram, chaz qe s vpz-epa id . All such notices
shall be given or sent to the. director's address or'telephone
number as shown on the records of the corporation.

'(ii)Ti~e requirements.· Notices seht by first- .
class mail shall be deposited into a United States mail' box at
least four (4) days before the time se~forthe meeting. Notices
given'bY personal delivery,telephoneor telegraph shall be .
delivered"telephoned, or given to the telegraph company at least
forty-eight (48) hours before the time set for the meetihg.

(iii) Notice ~ontents. The notice shall state the
time and place for the meeting, together with ari age~da of such
matters to be presenied t6 the meeting as shall then be known to
the President or to the S,ecretary at the time of transmittal of
such notice.

SECTION 9. QUORUM (amended 1/6/1991)
A majority oftheautho:rized currently serving number

of directors, or one-half of an.autho:rized even number of
currently serving directorsi shall constitute a quorum for the
transaction of business, except to adjourn as provided ~n
Section 12 of this. Article VI. Eveiy act of decision done or
made byamajority of the directors present shall be regarded as
the act of the board of directors,subject'to the provisions of
the California Nonprofit Mutual Benefit Corporation Law,
especially those provisions relating to (i) approval of the
contracts or transactions in which a director has a direct or
indirect material financial interest, (ii) appointment of
~ommittees, and (iii) indemnification of directors. A meeting
at which a quorum is initially present' may continue to transact

.business, notwithstanding the withdrawal of directors, if any
action taken is approved by at·least a·majority of the required
quorum for that meeting.

13

-- -- ----------.--~..~----~---



SECTION 10. WAIVER OF NOTICE
The transactions of any·meeting·of·the board of

directors however called and noticed or'wherever held, shall be
as valid as· though taken at a meeting. duly held after .regular.
calland notice, if .(a) a quorum is present ,and (b).either
before' or after the meeting, each of· thedirectors·n6t present
signs a written waiver of notice,'a consent to holding the'
meeting, or an approval of the minutes. The waiver of notice or
.consent need not 'specify the purpose of the meeting .: All
waivers, consents, and approvals' shall befiledwit~.J.he- .
corporate' records or -made a part. of the.minutes of-'''themeeting ~ .
Notice of Cl. meeting shall also be deemed given:to any director
who attends the meeting without protesting ,.before 'or+at; its
commencement.ivwi th respect to the lack of. adequate notice. .

SECTION 11. MEMBERS I ATTENDANCE AT BOARD, MEETINGS
"Any person may attend any meeting of.the board of

directors at the invitation of any member of the board.of··
directors, subject' to reasonable prior notice to the President.
Any member,' whether or not so Lnv i.t ed , may nevertheless .attend .
any such meeting.

SECTION 12 .. ADJOURNMENT
A rriajority of the dire,ctors present, whether or not'

constituting a quorum, may adjourn any meeting to·anothertime
and place.

SECTION 13. No.TICE·OF ADJOURNMENT
Notice of the time and place of holding'an adjourned

meeting need not be given, unless the meeting is adjOurned for
more than twenty-fouY. (24) hours, in which case personal notice
of the time and place shall be ~iven before the time of the
adjourned meeting to the dire~tors who were not ~resentat the
time of the adjournment.

SECTION 14. ACTION WITHOUT MEETING
Any action required or permitted to be taken by the

.board of directors may be taken without a meeting, if all members
of the board, individually or collectively, consent in'writing to
that actiOn.. Such action by written consent shall have the same
force and effect as a unanimous vote of the board of directors.
Such written consent or consents shall be filed.withthe minutes
of the proceedings of the board. " .

. . .

SECTION 15. FEES AND COMPENSATION OF DIRECTORS
Directors and members of committees shall not receive'

any fee or other compensation for their services in such
capaCities.
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ARTICLE VII
COMMITTEES

SECTION 1. COMMITTEES OF DIRECTORS

The board of.directors may, by resolution adopted bya
majority of the directors then in office, de~ignate one or more
committees, each consisting of two or more directors,toserve at
the pleasure 'of·the hoard.' Any committee, .to the extent provided
in the resolution of the board, shall hav~ all the authority of
theboard,except that no committee, regardless of boaxd "resolution may'i . ..... . ..:"

. (a). take any final action on matters which, .under the ..
Nonprofit Mutual Benefit Corporation Law of California, also
require members' approval or approval ofa majority of all the
members i .

(b) fill vaca'ndies on' the board of.directors. or in any
committee which has the authority of the board; ." .. ..

(c) fix compensation of' the directors for serving on
the board or on any committee; . .

(d) amend or repeal bylaws or adopt new bylaws i
(e) amend or repeal any. resolution of the board of

directors which by .itsexpress tE;!rmsis not so amendable or
re~ealable; ". "

(f) appoint any other committees· of the board of
directors or the .membexs tof those committees;' .

(g) expend corporate funds to support anyriominee for
director i or . .

(h) approve any transaction (1) to which the
corporation is a party in which one or more directors have a·
material.financial interest; or (2) between the corporation and
one or more of its directors or between .the.cbrporationandany··
person in which one or more of its directors have a material
financial interest.

. .

SECTION 2. MEETINGS AND ACTION OF COMMITTEES
Meetings and action of committeessha'llbe governed by,.

and held and taken in accordance with, tho~e provisions of
Article VI of these bYlaws.which concern meetings of directors,
with such changes in the .contextof such bylaws as are necessary
to substitute the committee and its members for the board of
ddr-ect oz-s vand its mernbers i vexcep t ithat; the time forregular
meetings of committees may be detezmi.ned either by resolution of
the board of directors or by resolution of the committee.
Special meetings of committees may also be called by resolution
of the board of directors. .Notice of special meetings of
committees shall also be given to any and all alternate members,
who shall have the'right to attend all meetings of the committee
'to which they are assigned. Minutes shall be kept of each
meeting of any committee and shall be filed with the corporate
records. The board of directors may adopt rules for the
government of any committee not inconsistent with the provisions
of these bylaws.
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SECTlON 3. ADVISORS AND ADVISORY COMMITTEES
The President may appoint one or more Advisors to'the'

board of directors who shall be expected to attend meetings .of
the board on a regular' basis. .In addd tLon , the 'President may
appoint one or more Advisory Committees to be composed of or to
include members of the corporation who are·not members 'of the
board of directors r . to advise the officers and director-sof the .
corporation with respect to such matters as the president. .o'r.the .

.board shall assign t6anysuch committee, No'.such Adv,isoran.d no
such committee. shall have or be subject to arry-of t1:l.r;.-- .

.responsibilities ·of the board of directors or have-"'erexercise
anY'of the authority ·of such board. .

SECTION 4. COMMITTEES WITH. NON :-DIRECTO.R··MEMBERS
. . . -

If any committee is to have ncrr-di z-ect ox commi tt.ee
members, it should be clearly designated an iladv~sory cqmmitteeli•

ARTICLE VIII
OFFICERS

SECTION 1. PRINCIPAL OFFICERS
Theprincipal.officers of the corporation, to be choseh

from among the members of the board of directors, shall be ',a
President, who shall be the chief executive officer,oneor more
Vice-Presidents, to be ranked ifinore than one, a·Secretary p.nd a
Treasurer, who shall be the chief financial officer, all of .which
officers shall be elected fiom among the members of the.board of
directors. The corporation may also" have, at the discretion of·
the board of directors, one or more Assistant Secretariesj one o~
more Assistant Treasurers, and such'othero;fficersas'may be
appointed in accordance with the. provisions of Section 3 'of this
Article VIII. Any number of offices may be held by the same '.
person, except that neither the Secretary nor the chief financial
officer may serve concurrently as the President of the'
corporation. No officer shall receive any salary or compensation
for services as such officer.

SECTION 2 .. ELECTION OF OFFICERS
The officers of· the corporation, except those'CiPpointed

in accordance with the provisions of Section 3 of thisArticl~
VIII, shall be chosen by the.board of'ddrect.or-e,and each shall
serve at the pleasure of the board, subject to the rigllts, if
any, of an officer under any contract of employment;· .

SECTION 3. ADDITIONAL OFFICERS
The board'of directors may appoint, and may authorize

the President or another officer to appoint, any othe.roffic·ers
that the business of the corporation may require, each of.whom·
shall have the title, hold office" for the period, have the
authority~ and perform the duties specified irithe bylaws or
determined from time to time by the board of directors .'
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SECTION, 4. REMOVAL OF OFFICERS

Subject to,the rights, if any, of an officer under any
contract of employment, any officer may be removed, with or
'without cause, by the board of directors, at any regular or
special meeting .of the board, or, except in case of an officer
chosen by the board of directors, by an .officer on, whom such
,power of removal may be 'conferred by,the 'board of directors:

,SECTIONS. RESIGNATION OF OFFICERS

Any ,officer-may resign at any time by gi\Tin'~written
notice to the corporation. ,'Anyresignation shall t.ake ve.f fect; at
the .date of the receipt of such notice or at any later time,
specifiedthereini unl~ss otherwi~e ~pecified in suchnotiqe, the
acceptance of ,such resignation' shalt not .be necE:'ssaryto make it,
effective. Any resignation is without prejudice to,the rights,
if any, of the corporation under any contract to Which the
offic~r is a party. ' ,

SECTION 6. VACANCIES IN OFFIC$S

A vacancy in any office because of death, resignation,
removal, disqualification, or:-any other cause shall be. filled
only in the manner described in these bylaws for regular
appointments to ~hat office.

SECTION 7. RESPONSIBILITI~S OF OFFICERS'

(a), President. The President,shall, subject to'the
control of the board of directors, generally supervise, direct
and dontrol th~ business and ~heofficers 6f the corporation. He
shall preside at all meetings of the members and at all meetings
of the board of directors. 'He shall have such'other powers 'and
duties as may be prescribed by the board of dire~ctors or the
bylaws. Unless he may elect to abstain from vot:ing, ,'the ,
President shall be entitled to vote on any issue presented for
action at any meeting of the board of directors, whether by
ballot or otherwise, or to participated ,in any ~ritten consent of
all members of such .board.. ' ,

(b) Vice-Presidents. In the absence or disability of
the President, the Vi~e~Presidents, if any, in order of their
rank as fixed by the board of directors,shallperfcirm .all,the
duties of the President, aI).dwhen 'so acting shall have'all'the
powers of,' and be subj-ect; to all the restrictions upon, the
President. , The Vice-Presidents, shall have such other powers and
perform such other duties as 'from time to time may be prescribed
for them respectively by the board of directors. '

(c) Secretary. The Secretary shall have the following
duties:

(i) Book of minutes. The Secretary shall keep or
cause to be kept, at the principal office or at such other place
as the board of 'directors may direct, a book of minutes of all
meetings and actions of directors, committees'of directors, and
members, to record and reflect the time and place of such
meetings, whether such meetings were l;'egularof special in
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character and, .ifspecial,.how the same were authorized, the
notice given, the narriesof those present at boaro.andcommittee .
meetings, t.he number of members present at members' meetings, and'
the proceedings of all such meetings.· The -8E:cretary.shall have
such other powers and perform such other duties. as may from time.
to time be prescribed by the board of directors orby the bylaws,..

. (ii). Membership records. The Secretary shall
keep, or cause to be kept, at the principal office, or at such
other place as the bc:ia.rdofdirectors shall cletermine,.a record
o:Ethe cor'poratLons t s :members, -.showing the "narrres 'of 'all members
and their respective addresses. ..' ,

. . (iii) Notices, seal and other duties ..•':·,'The
Secretary shall give, or cause to be given notice. of all meetings
of the members and of the.board of·directors .requiredby·the
b~la~s to be given. Such officer shall.keep the seal of the ..
corporation .insafecustody and sheill have such other powers and
perform such other dut Lesvas may be prescribed ...by the board of ..
director's or .the bylaws. .

(e) Treasurer. As the chief financial 6fficer~ the
Treasurer shall have· the following duties: .....

(i) Books of accouni. The Treasurer shall keep
and maintain, or cause to be kept aridmaintained, adequate and.
correct books and r-eco.rds6f accounts of the properties and
business transactions. of the corporation, including accounts of
its assets, liabilities, receipts, disbursements, gain~,··~osses,
capital, retained earnings, and other matters customarily
included in financial statements. .The books of account shall be
open to inspection by any director.at all.reasonable times.
. (ii) Deposit.and disbursement of money and

.valuables. The Treasurer shall deposit all corporate funds and
.other valuables in the nameaI'ldeo the credit of the corporation
with suchdeposito~ies and iubject to such signature as may be
designated by the board of directors; ahaLl disburse the funds of
the corporation as may. be ordered by the board of directors; ..·
shall rend~r to the President and directors, whenever they
request it, an account of all of his transactions as Treasur~r
and chief firiancial officer and of the financial c6ndition of the
corporation; and shall have other.powers and perform such.other·
duties as may be prescribed by the board of directors or the
bylaws. . . . . •

.(iii) Bond. If required by the board of directors,
the Treasurer,·as chief financial officer, shall give the
corporation a bond in the amount and with the· surety or·sureties
specified by the.board for faithful'performance of the duties of
such office and for restoration to the corporation of all its .
books, papers, .vouchers, money, and other property. of ,every kind
in the poss~ssion or under the control of such officer upon the
death, resignation, retirement, or removal from office of such
·officer.

(iv) Additional powers and duties. TheTreasurer
shall have such additional powers and perform such other duties
as may from time to time be prescribed by the board of directors
or by the bylaws.
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ARTICLE IX
INDEMNIFICATION OF DIRECTORS; OFFICERS,

EMPLOYEES, AND OTHER AGENTS

The.scope and extent of the·corporation's power to
indemnify any person, including but not limited to its officers·
and directors,who was or is·a party or threatened to be made a
party to: any legal proceeding,· shall be.determined by· Section
7237 of the Corporations Code·of California as the same shall
then be in force and effect.

ARTICLE.X ~
RECORDS AND REPORTS

.SECTION 1. MAINTENANCE OF· CORPORATE RECORDS

The co~porationshall keep:
(a) Adequate and correct book~ and r~cords of account;
(b) Minutes in wriiteri form of the proceedings· of its

members, board, and committees of the board;,
. (c). A record· of its members, reflecting their names and

respective addresses. . .
. All such record~ shall.be kept at the c6iporation's

principal office, or at such other convenient place within ·the
area described in Section 20f Article III of these bylaws as the
board of directors· shall determine.

SECTION 2.· MEMBER'S INSPECTION RIGHTS

{a) Member's names and addresses.
(i) Any meml:;>erof the corporation may inspect· and

copy the records of members' names and addresses and·voting
rights during usual busine$shours on five days prior written
demand on the corporation, stating the purpose for which the
inspection rights .are requ~sted, which shall be a purpose
reasonably related to such person's interest·as a member, pr

(ii) such member may.obtain from the·Secretary of
the corporation, on written demand.and ontheterider of the

.Secretary's usual charges for such a list,if any, a list of
names and addresses·of members who are entitled to vote for the
elettiori of directors; and their voting rights, as of the most
recent record date for which that list has been. compiled, ·or as
of a dat~ specified by the member after the date of such
demand. The demand shall state the purpose. for whi.chthelist is
requested, which ahaL'l be a purpose reasonably related to such.
person's interest asa member. Such list shall be made available
to any such member by the Secretary on or before the later of ten
(10) days (i) after the demand is received or (ii) after the date
specified in·such de~and as the date as of which the list is to
be compiled; and .

. (b) Books, records aridminutes. Any member of the
.corporation may inspect the accounting. books and records and
minutes of the p~oceedings of the members, of the board and of
committees of the board, at any re.asonabletime, upon written
request and for a purpose, stated therein, which is reas6nably
·related to such.person's interest as a.member.
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(c) Exercise by agent or attorney. Any inspection and
copying .urrder this section may be made in person or by. an agent
or attorne'yof the member and the right of inspection includes
the right to copy .and make extracts." .'. . ...

. (d) Restriction on use. No·list of.members, and none
of the informationoptained pursuant to any provision of this
Section 2 of this Article X, may be used ..for.any purpose ot.her
than that stated in.theaforesa:j.d demand or request· for ·suchlist

.or information. . .

The corporation shall keep'at its princip~l Office the
original or a copy of the articles of Incorporatiort and ihe
byiaw's as amended to date, .whichshall be open to inspection by
the members at all reasonable times during office houee,

SECTION 4: INSPECTION BY DIRECTORS
Every director shall have the absolute right at any .

reasonable time to inspect all. books, .records, and .documentsof .
every kind and the physidal pr6pertiesofthe corporation and
each of its subsidiary corporations, if.any.. Such inspection by'
a director may be made in person or by an agent or attorney, and
the right of inspection includes the right tocopy~nd make
extracts of documents. .

.SECTION 5.. ANNU~LREPORT' TO MEMBERS .'
(a) Armual··report of cOrporation .. Not .later •than

thirty (30) days "af t.er vt he close of the coxpoxe'tLon isTf.sca l
year, the. board. ·of directors shall cause an annual· report to be'
mailed or delivered to the members .. Such report shall contain
the following information in reasonable detail: .

. (l) The assets and liabilities,including any
trust funds, of the corporation as of the end of the fiscal year.

(2) The principal. changes in assets and ..
liabilities, including any trust fUnds, during the'fiscal year.

(3). The revenue· or receipts of the corporation,
both unrestricted and'restrictedto particular purposes; for the
fiscal year. . . ;

(4) The e~perises or disbursements of the
corporation, for both general and restricted purposes, during the
fiscal year.

(5) Any information. required by Sect.lon6 of this
Article.

(b) Audit or certificate.' The report required by this
section shall be accompanied.by any report thereon of independent
accountants, or, if there is no such report, by the certificate
of an authorized officer of the corporation .that such statements
were,prepared witho~t audit- from the books and records6f the

.corporation.
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ARTICLE XII
AMENDMENTS,

SECTIO.N1. AMENDMENT BY MEMBERS
New bylaw$·may be adopted or these bylaws may be amended'

r repealed by approval of the members, ..or by written assent of
such membe rs . .Fur'thert . where any provision of these bylaws .
requires the vote' of a larger proportion of the members than.
otherwise required by law; such provision may 'not be altered(
amended or. repealed except by vote of such,larger nu~erbf ..
members. No ,amendment may extend the term of ad:i:-rectorbeyond
that for which such director was elected.

SECTION 2. AMENDMENT BY DIRECTORS·
Subj ect to the rights of members under $ection.1 of .this

Article XII and the limitations set forth below, and su~je~t also
to'provisions of the' California Nonprofit Mutual Benefit
Corporation Law, the board of directors may adopt,. amend Or
repeal bylaws. Such power is subject to the following .
limi~ations: .

(a) The board of directors may not amend a bylaw
provision .fixingthe authorized number of directors or the
minimum and maximum number of directors.' '. ' .

.(b) If any provision of these bylaws requires.the·vote·
of a larger proportion of the.directors than otherwise. required
by law, .such provision may hot be'altered, amended or repealed
exceptvby vote of such larger number ·ofdirectors·.. .' '. .

(c) . The board of directors may notadopto~ ~mend bylaw
.provisions concerning thefollbwingsubjects without the approval
of the members: .' .

(i) Any provision increasing the·terms of
\ . .directors;

(ii) Any provision allo'wing'one or more directors
to hold officeby.designation or selection rather than by
election by the members i " . .'

(iii) Any provision giving the board 'of directors
power to fill vacancies on the board created by removal of
directors;' '.' . ...'

(iv) Any provision increasing the quorurn·for
members' meetings;

. (v) Any pz-ovi.s Lon creating, expanding (
restricting, or repealing proxy rights; , '..

(vi) Any provision having the effect or purporting
to have the effect of restricting; .:impairing or diluting I in any
way or to''any degree; the rights of the members. to control of the
corporation, or the .full.and unobstructed exercise of such
rights.
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