
telethon. At that time TTl was filing, or preparing to file,

translator applications, and we expected that the FCC would be

acting on those applications. In fact, it did not do so until

1988. I have recently been shown a memorandum of December 4,

1980, from Bill Phipps, then the Director of Finance, to Jane

Duff. I do not recall having seen it before, although I

probably did since I am shown as receiving a copy. Its caption

is "Fund Solicitation for Translator TV, Inc.," and it states

that "we will have a new designated file prepared and we will

record all funds that are earmarked for either Satellator or

Translator stations." (The term "satellator" means a translator

fed by satellite.) As I read that memo now, in the light of

what I have been told about the erroneous accounting practice of

1980-1987 and Mr. Morris' investigation, I can see that it

should perhaps have prompted me to question whether Mr. Phipps

intended to attribute all translator items to TTl. However, I

did not have any such thought at that time. I do recall knowing

at the time that funds had been raised in the telethon for TTl

and that TTl was preparing and filing translator applications,

which meant that costs were being incurred.

41. In 1987, TTl changed its name to NMTV, contracted to

acquire the Odessa construction permit, and opened its first

bank account. It was no longer dormant. The next year, 1988,

it received its first LPTV grant from the FCC. The time when

the erroneous accounting practice ceased, which I am advised was
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early 1987, was also the time when NMTV became active. It was

also the time when TBN began to make substantial advances to

NMTV, first for Odessa and then for Portland and the LPTV

stations.

42. I have no knowledge that the accounting errors of

1980-1987 had any bearing at all on NMTV's submissions to the

FCC, in both its LPTV applications and in its applications for

fUll-power stations, that it is a minority-controlled company.

As I have stated, I did not even know about those accounting

errors until about a month ago. NMTV's assertions that it is a

minority-controlled company were made in good faith and in

reliance on counsel's advice that, because a majority of NMTV's

Directors are minority persons, the company qualifies as a

minority-controlled company. It is and always has been my

sincere belief that NMTV is a minority-controlled company.

43. In establishing and assisting NMTV, I believed in good

faith that I was furthering the FCC policy that Mr. Wiley had

told me about in 1979. In the case of Mrs. Duff, a minority

woman who had virtually no broadcast experience has combined her

own intelligence and ability with the opportunity that TBN gave

her to become an experienced broadcaster who owns, and is

capable of owning, her own station. It never occurred to me

that FCC policy might require her to resign her position at TBN

in order to do so; in fact, I believed that her emploYment at

TBN was well known to the FCC. In 1989 I read an article in the
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Los Angeles Times which indicated that, at least as of then, the

FCC knew that Mrs. Duff was employed at TBN. I thought it had

known that all along. Like Mrs. Duff, the other minorities on

the NMTV Board of Directors have also had the opportunity to own

a television company, which they otherwise would not have had,

and from my observation they are dedicated to building NMTV's

service to the minority community in Portland.

44. At no time have I intentionally violated any FCC rule

or requirement, and I am unaware that any NMTV Director has done

so. My intention has been to comply with and further the FCC's

policies as I understood them, and that is still my intention

today. If any action concerning NMTV has been in error, and if

any action by me is required to correct that error, I will take

it, including resigning from the NMTV Board if the FCC indicates

that that is necessary. But I believe deeply that NMTV is an

outstanding credit to broadcasting and to the FCC's minority

ownership policies, and I am very proud of what everyone who has

been involved with it has accomplished.
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;::.28.:::..-0 ..::.:1HE:=.-:c..::.:HR:.:.:o:..:..:N.::.;:lc.:;::LE::-o:.:.F...:.P.:::..HILANTHRO-'.:-----'..:..:py'-- ~ISPECIAL REPORT ll- N_o_ve......;rn_be_r2--!-'......;19-,-,-93

THE PHILANTHROPY

400
----.

ConlInulId from .....28 --.." ..........."- ..-- --
105. Father Flanagan's Boys' Home

(Iloya Town. _.) $7.506.570 14.2% 9.3%

106. university of Virginia CQIorI_"o) 6.900.000 13.4 0.9
107. UnIted Cerabral PalsyAssociations

(New_) 11.788.000 23.0 2.8

108. American Diabetes Association
(Alo_.Yo.) 11.363.418 22.2 18.0

109. Loyola University ofChicago 4.599.865 9.0 0.5

110. United Way of MetropolitanAtlanta 4.159.375 8.2 8.1

111. Michigan State University C£alLonslncJ 5.000,000 9.9 0.6

112. Rotary Foundation of Rotary International
(_.111'\ 6,719.000 13.7 8.0

113. University of Iowa C_CItyj 3.200.000 6.6 0.3

114. Goodwill Industries ofAmerica
(Solhoodo. Md.,'" 1.500.000 15.5 1.0

115. United Way services (CI-_ . 2.441,559 . " 5.1 4.9 '

116. Ducks Unlimited (Mompl1Io) 12.859.717 26.1 22.0

111. Compassion International (~llIl'tnPl .5.232.704 10.9 10.7

118. United Way ofGreaterSt. Louis 2,396.174 5.0 4.9

119. University of Notre Dame CInd.). 4.357.588 . 9.1 1.2

120. Jewish Federetlon Council ofGreater
Los Angeles 1.754,326 16.5 14.8

121. University of Utah CSoItLokeClty) 2.900.000 6.3 0.4

122. University ofTexas Medical Branch
at Galveston 'O nla

123. Gifts In Kind America~. 110.)· 41.291 0.1 0.1

124. Broth8f's Brother Foundation~J 27.802 0.1 0.0

125. MothersAgalnstDrunkDrlvlna (DoI1oO) 7.822,458 17.1 15.8
126. University of ArIzona (T\lCg11 2.545,124 5.6 0.3
127. Jewish Federation ofGreater Philadelphia 3.661.805 8.1 7.3
128. Rush-Presbyterlan-St. Luke's Medical

Center (Ch1<*jO)· 1,328.453 2.9 0.2
129. Metropolitan Opera Association (-YMJ 9.060.000 20.0 7.2
130. United Way of Minneapolis Area 2.655.000 5.9 5.7
131. Trinity Broadcastlna Network (TU1lifl. COl., 4.113.512 10.8 9.3
132. Christian Appalachian Project

(Lone.."". Ky.) 5.631.534 12.8 12.3
133. World Wildlife Fund twaohlnaton) 3,799,510 .8.7 6.4
134. United Way of Massachusetts Bay

(Boston)" nla
135. UnIted Way and Community Chest of

Greater CincInnati 2.170.000 5.0 4.8
136. Rice University (Houstonl 2.400.000 5.6 1.5
137. United Way of King County (_, 2,801.913 6.2 6.2
138. CARE (New_) 13.405,000 32.6 3.1
139. SmIthsonian Institution _naton) 3.613.262 8.9 1.3
140. seve the Children (WosljlOlt. Conn.) 9,760.121 24.1 10.6
141. Greenpeace Fund _nl\Ol1)'· 11.300.000 28.1 26.3
142. Universityof Colorado (1louIde<j10 nla
143. A1zhetme(sAssoclatlon \ClIIcollOl·,V 6.048.152 15.3 12.1
144. United Way of Metropolitan Dallas 1.860,147 4.7 4.7
145. Brown University (_,donee. R.i.)10 nla
146. Carnegie Mellon University 00-'1/1) 4.489.516 11.5 1.2
147. Emory University (Al1onto) 6.955.290 17.9 0.7
148. University of Rochester (N.Y.' 1,711.000 20.3 1.1
149. Catholic Foreign Mission Soclaty

ofAmerica (Mar)tuloll. N.Y.) 7,352.548 19.3 15.3
150. Georgia Institute of Technology (AI"''"") 3,157.347 8.3
151. Girls Incorporeted _York) 1,511.749 4.2 8.3
152. Christian Relief5arvlcas (Alosondrlo. Yo.1 710,720 1.9 1.9
153. MAPlntematlonal_.GA., 923.290 2.5 2.4
154. Jewish Community Federation of

sen Francisco 2.262,839 6.2 5.0
155. The Navigators (CoIoredo8prlnp)· 2.497,000 6.9 4.9
156. Children International (MIlnoasclty. Mo.)· 5.190.634 14.3 14.1
157. University of Nebreska (Uncolnl 'O nla
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'I'!l(' prlln·ip,ll or.ricc~ far th~ trL\nsltct,50n (')f lIlt' l.,u:d:"c'!Ui (If t.h,:
(·PJ!,of.:ltiun hi fb«',! QI\d local, \: C!ct Clt. "t"nljc c.:U\lllty, '·,,'!if,:;n;i:l.
"1'1..' r'o.l1~' ut di.rc:c:t')1 n mQY 4.l1.: iU1Y timl~ or tZ:<lll\ '111I'-' ~~ \ ila'~ c·h.,n l }\.'

t Ile.: H,)f:~,~':(;~rl of th~' Ju~'inc:ipnl Off.1C~ (l'Clm o ill': )'1C:'I:ior: ! lJ fH:l·.{ hl'l ,

rr

Hombarship

'l'tH' mc.'mbr;~l'~hjp 01- \Ilis c:orpor'IltiC'ln sh\\J.I. bill CIJolC'h tv M.,/ iI'U(>",~wJ

Cliid l.·(.ml('~i!jinq Chril'l1.iiln, who ncknowlc.·d"c~ Ant' jH· ..·'~ptn .~c·;al~ ("hl'iUl
\.~: J.()rd ~I'tc\ .'t~vi()r, whu 1s w!111n; to ';U1HSCrlrll l H' the l)rJl~\:i(,l;

e,f tniK en,rpor,ltJoll, Qnd Who is aPP3."o'VC"d by t.h.:.- !.I,.MTd ot ,111'1.:('1.01":'1-

Sc~tion ~ - Votin9 ~QmbQrs

'J'hr' \~ot 11\9 !tI1~rnbets of this corpora totem shall b':t t.hu pQr:~('",'" WllCl
fl'\,)rn ,-imo tc tim('f fU·tt lhc mC'J'\'\uer~ of t.ha-bo4rc\ v1. cHrQC't'J~t: or
thin c:otpor:ation. D~ath, resi.gnQti.on, o. IU1UC,/\',d of any airecto:,
c,:r, Pl:C1Victcd in. thesQ bylaws Aut.omatically tCJ·millnt.(~s hit,; r:H~::'\h",rKhi.IJ

cUI a votinc; :ncmbcr of th1$ c:orporatl01'l. l:ih:c:\ i On of • »Uf;:c"ssor
dir"!C't.or ~s pro\'idcd in thcs,"' b)flaws shall Opc.'rdt~ tn C'].c:ct t.hat:
cllr(~cto1" to votintj members-hip i1'\ to.nis C"orpOl"Il\ i~'I\.

~p.ction 3 - ~••oc:iato Memb~ra

M~mbers who ate not. votinq members sh&ll be 4ss0clate memher~.

S.ction 4 - Ric;hts of Members

~ach vot1n9 member of this ~orpot.t1on shnll b~ on\lt~cQ lo vote.
";tach as!:oclat€! membor Shill be ent.:1tlGd t,O Dt.~.tUU\ nl~'('it.inCJ!i ot t.h~
\~ol'l')or&tj,on and t.o serve on committoQs of t.he corporatlon, but n')
as!lOC1ItQ m<p-mber l10ad be qiv$n not!co nt t':lny ml .·ot:1ng 01 t.hi" cor­
poration.

SG~tion 5 - Annu.l Maetinq
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on th~ ftvcQnd rridny ot JAnu~~y each y~~t At $;30 p.m. It tho
lJrincipnl. Of fif;~ ,,( t,hu:\ t':cu:'paratLon, or at any olhc-r t.im~ in
,h'rl'H\n' (mel lll. any c.t'h~ll' r~J ..L(:t,· c1at"Z'rni nc.'el by n t;NH,t\lt.ion 0' t.lw
b(l,IX'd ut '?;:','Ct<H"r.. No 110t,i,,"" o! any Hueh i.lnn\.H~l li\t'ut'{rHI Hueu
hr- 'Jiv. ~ if it i!; lWit! un I;ht' ut'cnn~' r-'rid,~y or Jdl'l\letq" \ole ~h30 lJ.~~.

". l.h" !'I' i fie i rll\ 1 l') I Z j e L' 'Jf. t~I'" cot'po 10'" t jon; at. h.',·W' t :,H.~ "'r; j I. f \.!n
no t i ("c' ':J~ t- hr' t. i Inc' ~mrl ,,1 acrJ Q f. t ba ill :JHld], InN' t.. nCr) f~l\n 11 hr>
(h·liv.·!,·!! by n-...J,l.l Uf' ut.hc'r' WJ·.it.t.(~I"I c\,,')mmunh·i.lt.i(m, chm.'9~':" ['l'Cl:pdi\l.
t () '.'.11'11 V(H 1 :;Co: If.t:n,h'·l ,ilddrCOHonc.1 to hi I':" cit hu.l oEH'~h ~:tH. ~II~ 1. ( in
flthc)wl' <.H1 \JlCi r~c:or,.h:i n1! t.hct corporAt.1on, or i1 it. Hi not. shOll,'ll on
t.hc' ..... ·'·'.I(];· In' iN n"t l·chld~J~' luscC!',.t,"i~;~h1.e', At t'nu 1J1.1~;r.1 \lo'lwrc~

U,l: m.:.:c·t 1r,,,ii of t.be· r1C>iI\b~rs tJJ~~ rc,"gularly hcl(1. f,ny not :i,~~ shQJ]
J... ,. m.d I" ~ ,If lr.rllr#\. :l dnY:J lJC'L'01"c.' tho ~llLo' ur lhe.: nw('t 1mJ.

t-
, '.'~

I
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~('lt'r Lon (. •• ~;pl·,,:ilal ~~~otin[/n

SrH.'t." i ..61 ~H.'t·t.! nqs or the': m(1nl1J(~rS ort.ht' corporA t ; (111 {ur .111\' pu,.po~~·

ur llUq,;C;:'iC"" 1~,.:\Y b,' (~'I,lhl~! u.t. ~ny tinlft by tl\O pu.,uidt1nt QS, thC'1
"CI) I'un~li "'11 or by LUiY t,wc (2) directors.

'Wrj tten ront ie-n of th~1 time nna pl&ca Of ISl)C.·~l4il m(:&"liI"l9!; 01. thl'
Du.:mtJC'J"H l.hel11 1)~ tJiVC'l1 in tho .Qmc.~ Inanner aH Ccn: ,mnual m"cting3
C)f tht. Irl.'mb'!r:i.

'1'he-a trd!:!':,tC.:1.1.f'ms of any moet ing of t.;h., mnmbars uf t~h.i II ccrpc:'.J. t i on,
hOWt'vor (,'ialll·c.{ and not.ie~d, nhfl11 bo M\ v~Jid AU Lh¢U9h J\l.u1 at 4\
In~t.. t1.nq !u~lu 'lftcu, r'.~U\11il. rill1 And not-iec.> it " CJ\,lorurn j~j pl"t'!\enl,
llne1 jf, \"iUwr' he·f'or(,~ or. .,Ftc!" t.hca mc.u.'t.inq, ~llch uf LhCl \'f)t1n9
m(~mhc'r:i Ih)t pnuuwt' HLVn:; 11 ",rit~"u\ wnJvftZ'. of not-icc-, 01 it c~n~rWI

to l'wleh:\Cf thi" m~\o:ti1\9, QJ; an a.pprovu1 or- th~ mi.maQs o! t,he
mcct~nv. AJ] the w~~vorc, eonsent or ~pproval~ «hall be tiled
wj i'tl tht. f,:(H'p"rateo r"'(,'ords Qr be mariA a part oJ.. t.hR minul~s ot
t.ha It\cQti:'\'lI.

5Gction 7 - Quorum

A qUOl'\lm fnl: Any mc·('tinq ()! the membtlru shall b.: l)moAjc.n:.t.y of
vot1.nq .m('r.'.bers.

fIt

Board of Directors

50ction 1 - Number 0' Dir~ctors

l'h(' board ot director,g shQll consist of no mort than fiwJ nlamlJlJr~

and at l(, ..'~t throQ mC'""uerfl unt.il the numDer of d i.rt;,:ct.:.o%"~~ is chiPn f ;, •• !

by aRlendll'lCl1t to thp,s. byla~$, ..

Sect-ion 2 - Q~orum

A majorit')' of the bourCl of director!.'! ~h~111 c;onra; t lit.· ., ...•• ~ ·1 ••' ..

the trc1JHi.1ct.ion of bunin ..'!:~'.
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li,'(.:t JrmH of ~ he, byL\"'H-) I 'lndof. c:11ir.orn1,J 1.'\11, Illl c,·Ul'pot .... to 1,,()WtIoJ ~

Ql thC'" ("OJ'P("l' l lti(lrl ~a,,,]\ b\t o:<c,u:c.i.snd hi' or umh-r the.: AuUH,rit ~'

ut ,1Url tJl\' h\1~;in··ti:i ,md 111;i:.,h"!J 01 thr. c-arpor,'tiuJI l':hc&~ 1 hl' c'I"Jnt :;411 ~l'(:

l~~', tlW u0i1n3 ,'d~ c.ii",'C:lnx,;. l·:ilhout:. lln\HLn'J I.hu c.Jf;mflrl.ll pow.·}:,~,
f (11.\ Uc..):'1! , c\f ~~~J "~'l ()n; t.lhl1lJ h,'lv~ the: !\~llc)\dl'U; J'u')""l.lr~ I

(,d 'rr) 'w]pc,'\, ,Ind :'P:T',ove- ~J,] lhl' olrWl C(.f lC:"'rH , ~"WJ:~~I

.1I1rl J,':ll!,l\)YOUK of th(l eOTIJuJ·,l1.HUl, Ph·:i,"tiJ;lc.. sY,:,h
}'ln~:',H'~: .Il,d dut.:c-r, 'U~ ('h(:n1 ,Ie m.,)' nc~ iJ(,~ int:c.'n;H~­

t,,"ut \V,l I h 111""', the cu:tlclC'H nl iU~'cJI p",q'dtJtm tH t.hE.!
k,ylcl\-I.i, !J.x thc:dr comF'0n$..ati(,u, 'lncJ rC'\l\ur,! lu..:Ij
t h('ln ~H'~:L1rJ, toy fe'n' f' a itoh1 u 1 llC r ... 1.c~·.

(1.1) '}'o c<wtl ue t, m,'HVI~"-, a ntl eem 4., ,', l 'h.., I'lf 1'i1 J r s Cl1~Cl

h~u; ill"!' ; of thn ~nq,CJTt'lt~hln, .'fl,l t() m.d:, ru] ,w ,'ll,d
n'91.11."It.i(H1~ nut. if\cous.lJJtc;nt .,dlll li.W. r.ha ,u'l jc'h-M
of lIH'c"I'fJ0l'ntiol\, OJ :.h... !'.yJ,IW14,

(t'") ~'O hOI 1 nw mnnpy, onu i nCUl' j ndc·ln,t"II:L·" t~ ! n:.' li.c'
J~\u'r,(,tH' ,~C \.h(· ('o,L'porntj,tII1 11:ICJ :gr 1",',\ lJUtllvHC' \0
lw "x."(.·ulcd urld ,,~\"I;v,,~r.,·t'r, jl\ t:Juc c.:uq',Jt~l~ 11.,1II",
p~,'amiPl:;ury notcr., bonda, d'.'bl'llltur,l:~, .j','~CI" ol
trlJH t, ll\()l:tqaCiC: ~~, plQc19~ f. 'w (1\ hr"l" "V ~c,j('nc:C' (I t
dout iUlcl 1J&cur 1ties.

~'c·"t ion 4 - t:Jt:'ction .md 'l'(U~n\ o~ OtCieo

""1' tC"'l°m of e,:fic-c' ()f (wcb chn"ctnr ..htJ.ll11~ t,III'\"" V'''clr" OJ undl
h l~: t.\h't!tHH)J i,. e'l ~·(~t c'4oJ. Suecc'CrJOS'K (or c.li rc,'t:t Q' l'5 whoU4J "',.rr:\~~ u1
c.ol'i·1" ~In' \hcw axr,lil"in4J ",'\u11 lJe t1l\1c:t.Ctd .a\. \h,~ ,u,fludl nwc'lizP,l Co'S
lt~(~ J!\l'mb..'n. j:' t.h<.' y(~;,u: $~,~h t.t,1r.ms; eXI,ll:,,'. A d 1,1'C",·t 01· reay RUt:(~..",ti
hlU~!h,'l! i~ 0(£ lca,

Vi\I'(',m<':'~OK in tn(" board of (H,rc·c\;,nJ:'1 _hAll 1,...· li11a::u b)' il J1llJj<u'ily
0' thr remhinin9 diroeturs thun 1n ot!i~~ ~v~n tho~9h lua~ than ~

~\Hlf'Ur,) or ~y \'hr IIIn) C'f u:main1nCJ c!1roct.or. 1\ 'lUc.:C:l'IUiOl dirtlctnr
~(., ('lQ,-t.t.:Q SIHlll sorV'C' for tho uIluxp1rod tc:rm ot his prcdGCe~tiUl',

Sftc"" i.o~ 6 - ~l,,('o Inc! '1'1mo of Mc.-etlngc

Ht"4jlJ Jar ",,~CirillC]s or th(! heard of dir.c'tors may 1,,(.1 hole! al any pl'lc,'
t.lau&. has ue..::n a~sjgnnt ad by th~ bOllrd and 41t .n~· l.im.- d".iCJtl4tL\c!
by the cCllrc.
SN"t l",n 7 .. Or~c'U'~1z;J1.jon HemtinCj

Al each annual meeting, the board of dircctol'!t fllhl1! ht)ld ., rc.:~rl;1.11

nl(·,,,tin~ tor t.ha rnu'pone,o of or~rlll,,illlt1on, ,'lc,~tiall or ..,r{it.·L.u:~ ,In,!
Lh,. t.Tansact,10n o£ oLhoJ:' bus inQRO.
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tC) h,· r. ..~]lt,tf . .=tt. tillY Ltlll~ by rhe: presi.tlcnt or any tw(' (2,) tJil'(·('t'OJ·: ..

\oJl': lou'U llol ie-e· "f lilt! tj.rilU :lJlcJ J"ll.o.c"(· o{ nlc:"U,ng!; !lhull IH! dl~li\'('r,'d

'rH'rl:m"l:&ll;,' u, \:;,C'1: ,li.r~l.:to1:' m: KcUte 'l.~ PaAch d'l r'1',.. 10\0 by lI\ni I UJ" 1,y
O( he'r 1"0:-',1 Id wri: r:~o'Il ~...,nunlomir.:,1tion, c.:ha%J'.c!: l"'I·p,t!,l, ."Llh!~ l':~SC..tl t "

lJi~!, ,It hi~: "dth'.·::!: :'1; il" i~; !~hO'",i\ un t'htl !°p.ecwlh~ Clr ',hi:i c:orpc.'l·,"j( il:n .
•,t' i r i I is ·n~l '"II ::h,,'·'n tll'1 lhe rrH:c... dr.: u" in I"It'l re·~~~li lv :I!oO("t·t'~ .d!:u
.,1>]. .• Jet I lit· i\l~J('''' :H \I)~~S C'h I'h(\ rnoarinBs Qr rh(' (Iin'c'nln: ~JOC
n',;uJiI1-]'/ Ja,·l,1, T~'I,. n(1tic~l'· shall be mD;,l(ld at' )r",.r t~Wc:c' rtay::
bl'lore' t lw t. i.nlt' td "lHo' Int-(: t i.nt.

'flu.' I ran!~ILC t'iO:l ~,r "By tnQ~~i,l1~~ of tho board (,f dI.rt'(~lrI1-~i. 1Io\t1~V~'J'
(':llll"! :Illd Il'H i l"'li .lIId ,,,lu.n:,,·VC1· held, ~hnJ 1 bc~ ;w vnUd ;'\~i Lhoul'.h
h:ld HI ~l 1:'l'C·t in/'. h.·hl .,fc~r rt-nul~" (,0'11.1 nne! n')l.ic'f.'. if :1 '1,",C'U"lllll

L', pr~"·,l'n' :In.! fr \·.\I'h,..,· b('rOl'~ OT nft£!%' t.hc' mt'cLin'~1 (.!llch or tlw
,Ii fI'I'COrs Ih1( \11'1.•.• , lit· l;1..Wl:'l a writ.t,·jl waiv~r or UC,'l\"1l"C lt1" a c-Orl:l"ll!
1(,1 l~Cll~l IIH' 11Ic,'('! i!", (IT on llpprQyul ..,; the minue"!I. J''.ll !Hldt Wlli\lt'n~,

t·"I1'·"·III.:~ Cll' uflprllvah shnll bt, r.tlad with thc' ("('1rpC'T:llf,' n'C'(Jrc!s
0:' r';.IIh' ~l I~".r\' uf l'lh~' InhHlt·O'l'I of thtrt ft!eoti np,.

A cJit'Cl'l,~~' m:... y lH' Tc'muvud f.roln off~eo with tn- 'oJithout cnu~;('J hy the­
voLu o( 3 majorlly of ~ho d1rtctors.

S~~lian 10 • Comp~nKntion

TIll' eli l-"c"t.C'lr.' ~hll J 1 rf'ccdvc' no c:ornpCJrHHH:1on ror t~h,~f.~- H~r\'i C"('I~: ;1;;
dirt-cot orM,

IV

A}o']:'ll.. ll\'flON Wl'fn CHRIS'rlAN C!N'1'ER CUtJRCH Of' ORANGE COUNTY

S~(' ticm 1 • CenC'\" 0 l Terms of Affiliation

Thi~: corpornt.ion )~hnl1 be affiliated with Clll~'il'ti lln Cttnt ~r Ch\lTt'"
of Orltn~,. CounlY I but Hhall exist and function a~ oll'\ inde]')cncil·tll
co)'poTnt.ion subj~ct. CU th't provisions of ehls Art:f.el. IV,

S~ction 2 - Propercy

Title to property 0' this corporation shall b~ h~]ri in the name'
or 'l'r1nity Broadcilo~il'A Network, Inc,. and ShAll bl.' subjcac:t to ttw
control o! the. officcars 41'\d directors of thiH corporation.

Se~tjon 3 • Election of Directors

Thr Bunrd of Dir('C'tOl:$ of ChriGti.an Center Ch\.\Trh ('I~ Or.'L1H~.I.· (:Il':'.~

1IIUf;t' approvo the ,·l~ct.:Lon or re-clc.:<:tlon of ~U!'tl":lln';, or r~j!:

corporation',

4
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OFFICERS

Sc'C't ion ft .. £xpc.a.nditu'r~R and Fh\a.nci"l Comni r:nu'nt':l

Rt'mnv"l of. Di 1"~etors anll Assoc! Q.cc l'kmbe2·~

The nUilrd of Oi J'cetoTfi or Christinn Center Ch"rc:h shid.l hav~
the:' P')\....(.'r 1.:0 l"C'ril~VC.t lInd replace di.%'ar:Lnrs of t h.1 fi c.orl'urAtj.on,
,1S WeIll lUi a5tWt.'i.~tC: mOlnbcrs Or this cOl:"porat~(m.

Arn('lul!!!C;'nt'8 to t'host'" By-l,4wl must be! 4pI!1:'oved by tlw Hoard of
rH2"'l'lul'S of Chriseinn Center Church or Oriln!;e Cc,mnty,

v

1':)~l','ndi cures Dnd fin:tnc iill COllUlli tmants of en is ~c)~i'nl'4t. inn mLls t.
be within £in~nc1al lLmiL~ esc4b11shc~ by Christl~n Cqnter
Chur"h of Oran.jO Count)'.

S6c:~i (In 1 - O£fi,cQ1:.i

Tho offi c:erl of th1. corporation ,hall be Q. prll i.dt'nt. chairnllUl
of ch~ board of diroetorR. viet-president, s~cretnry, Assi.tGnt
secr~Lary. and treasurer. and such o~hcr ofticer9 ~. tho board
of directors muy appoint, One pvrRon, othe~ thBn th~ prasldenL.
may hold more than one of these offices. Offic~r8 oth~r than
the pr.~1denr. neqd not br. members ot the board of dir~ctarl.

"
I,

,
: i

Sc~tion 2 • Election
! .
r .
,I:

The Honrd of D1recto1:'$ .hall elect al.l o!f:i.~or9 or th" corporation
for toms of one YClar I oX' until their suecea .. ors art: aleeced an.l
qualified,

Section 3 - Vacancle.

A va~ancy in any offico b.c,~.g of death, r ••i~nar1on. ramovnl,
diluiui!liftcAtion or otherwise Ihall be filled by tla: boa,,'" o!

5



SCU:tiOll I. - PrC'sidcnL

S"lbJC'c'l to till' ("on 1. 1"1"'1 of; the bOilrd (If dh·c(.. t01·~. t.h,· p'T.'C'sidcmt :ihnll
h;]\,(' f."Twral UI,ll,(·rv1liiuTi. tJiructf~" .·lntI c:onn"nJ of ,hra b\&~dtH.. tj!: ;mlt
i.!r.dr:; 'lC ,thc' (·nrpoz·:lt.!()l\. HC! sh;lll pr.ft~dtt(,' lit' :11.1 IU(tC.'·('iJW,ti 01
l)H~ Ilh'/l,lH'l'~ I1IH! ~U T.'(lC'1'("rd And S;hllll b~V(l Much ut,h~" pm'JOrs :11,,1 d~IL1c'~:
i1~ 1I.,~y be prulH:riuNI rl"UOl till\e tC) Lit\e! by l'}w b04lrd uf ~irC("t·clr:;.

SC"'c:t ion 5 - V'i.ceJ Presi.dt'nC

In t 11 ..· ntuwnC'c' ur d1li;'lhJ 1it~y of the 'Prusic!~n1'. the! 'I; n" l'1't"~; tl"111
f4h:d J 1,(~Z'{Ol-m all. Lhc.' cI"ti"'tl or tlw l'T(~Gicl('I1~ tlnd 1" M("I "ctil"',
Ilh,J)! h:Jvc' n11 ;'lw pm..'UL",' ()f thf prcH1 ticnr, 'l'h,· vic.:(· pno'lIllie'l\t
shn 11 huva such ot he.r PUWCU'S and pc:r-ft,rtn fiuc.:h nth('r (Jur i "S AM
m:Jy bc' l't't'scl"ihac! from t.imo to till1(O\ by th~ Lutlrc{ or cH'I'CClc.lni.,

Suc~jon 6 • Socretnry

The' H(1(' ro L.a.ry ~h:l11 kc·up A fUll end comp l~t(' rt'C'ol:d of all the'"
proc'c"cdinr.s or the. bmu:cJ of d.1TC(~tOl-li. ah:l1 J 1c.,'p l;1'1c' ,uu'Il of 1111'
C'orpottlt:1.on ol'\d nffb:. 1" to .uC'h paperfl nR 1'!l4y be.- t'\lq\lircd in ('he'
rPI',uJ 111- course of bUR~,nC5f\. .hall n~.a1<~ Hfl'rviccw of uur,;h nC',ticcl~ :~s;
mi1Y be nccl!KIHLry or. l'U"OJH't'. shall lu[)erv! fU· the kQOl,tnn of r-h,·
re-C'ord!i or ch(~ corporilrio1'l, and 811.,11 dillchnT~r. sue I other dut i con
of tht' officCl au prOGt"T~b.d by tho board nf diT.'C'!ct.uJ'II,

S~ction 7 • Tr~aGUrQT

1'1,," LreaH\lrOr ah.,ll, 1","C'c1ive ancI aafaly ke.lI!p 1111 funds or thr c:nT"­
por:l tion and d£~pt".;i t t hp.m in the book or bC"Jnklt l.hat may be de­
sinna' tctd by the. board cr dircc to~n • Those funds 8.1:111 b~ pn i d
out ~nly on chQcks of thn corporation liRnod by thn pTesident,
yt~" }')rt'sid~r\~. t ,.UHfiUTer or seerctary or by Auen o!ficura afl,Ir..'lY
b~ dusisnaeod hYLha bourd of d1r.ctcr~ AM authori~Gd to stAn them.
thu rrcasurer 5hall h~v~ sueh other powers and p~r'o~ nuch orh~r

d\,lt.iu~ as tnay bQ presH:r1.boc1 from t1mo to t:1rno hy tho board of
directors.

VI

knQndmen~ of Bylaws

!xcert as provid~d hereinabove, chose bylawK mAy be Amandod or ra,
poalQd and nClW bylaw$ adnptQd by th. vota ar a maj(n~1ty of th,'
members ot th~ boltrd "r: directors at a dil"~CCOr.R t Muetinr,. C';'!C'pt' t h;1 i

, a b)'l",,, f,1x1n", or cbf.1nr,in~ the numbo'r' of:. di rect:orK mny bE' rl'}w:,l.·,l
only by the VOL. ot' wl::'itten·eonNcnr of tOW()- thh·cb (If t:~o btHLrd
of dirtccors,

1
I ~

d
f,

'f

VII

Thl' annual :tc,:oun1 in,.. i"'1·i~)r! r,q" ,l,l. ,"'.,
the' n a:sr dll.y v( Alll',"';: iUuJ ~ha' J ":l( I 6
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CERTIFICATION

I, tha unctcrr:l ianed, do hcn~eby ecrtiFy:

1. Thu tram th,~ duly .,leetRclttnd :1(: tine Seer. tlll"Y

(~r Tri.ni ty Drol1dctwti nB Notwork, 11"1c., & Cn.l:i f('n"n ~.11 corpor4ti.on;

and

2. Thar. the for.goinB ny-Laws constitute! G truo nnd

c~t·r,·e1. copy of the original By-Laws ot said corporAtion, as duly

ildoptr.d ilt A me~t1n6 o£ tho Board of Oirectors thar.eof, h~ld on

tho 19th day of NovGmoor, 1973.

IN WITNESS ~lEREOF, I have.hc~r.unto 8ubscribe~ my name

and I\!rix~d the seQl of eaid. c.orporat1on. this 21st' clay of FebrUtlry,

1974.

r
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BYLAWS

TRINITY BROADCASTING NETl,10RK, INC.

I

Principal Office

The principal office fo~ the transac~1on of the business of the
corporation is fixed and loca~ed at Orange County, California.
The board of direc~ors may 'at any time from time to time change
the location of the principal office from one locat~on to another.

II .'

Membership

Section 1 - Qualifications

The membership of this corporation shall be open to any believing
and confessing Christian, who acknowledges and acce.pts Jesus Christ
as Lord and Savior, who is willing to subscribe to the policies
of this corporation. and who is apFroved by the board of directors.

Section 2 - Members
.

The members of this corporation shall"be the persons who from time
to time are the members of the board of directors of this corpora­
tion. Death, resignation, or removal of any director as pr~vided
in these bylaws __automatically terminates 'b.~s memb.ershi:P as a member ...._
of tHis corporation.. Election of a successor direC:1:0-r as- provi"tied·::- -'-
in these bylaws sha~ operate to eIeee'that director t~memaership

-in th±s~ cor.-paraticin. --. -'-:'" - _ ..._ • .- ._-

'-'

,.-
- ....:Ihe .J11e.mceribip "Ofany member exce'j;t a memher _holding the ciffic~-of

President, shall terminate upon occurrence of any'of the following
, events:

(a) The resignation of the member.
(b) The death of the member.
(c) The determina~ion by a majority of chs Board of Directors

that such termination would be in the best interests of
the corporat'ion. Such a determination by a majority of
the directors may be wi~hout cause.

-1- 8
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BYLAWS OF TRINITY BROADCASTING NETWOKK, -rrft:.i •

The membership of a member holding the office President shall
terminate upon occurrence of any of the following events:

(a) The resignation of such member.
(b) The death of such member.
(~) The determination by a majority of the Board of

Direccors that such memheri
1. Has failed in a material and serious degree

to observe Biblical moral standards;
2.. Is suffering from a mental or physical disability

to a degree that substantially hinders the
performance of his corporate duties; or

3. Has habitually ne$lecced or mishandled his
corporate respons~bilities to the extent
that the normal operations of the corporation
are substantially hindered. .

Following the determination that such member holding the office of
President should be te~in&ted as a member, the following procedure
shall "be implemented: .

(a) A notice shall be sent by mail by prepaid, first­
class, or registered mail to the most recent address of the member,
setting £o%~h the expulsion and the reasons therefor. Such notice
sha11 be sent at least 15 days before the proposed effective date
of the expulsion.

(b) The member shall be given an opportunity to be heard,
ei~her orally or in writing. at a hearing to be held not fewer
chan 5 days before the effective date. of the proposed expulsion. .
The hearing will be held by a special member ~ulsion commit~e~. .
The notice to the ~ember of his proposed expuls~on shall state
the date, time, and place of the hearing on his proposed expulsion.- -- .~- -

-- (c) Following the:" heari1'!g" die expulsion cemmi.:t;fu·· . .~-

sha.ll de'c~e whe.cher or not -t:he 11lemoer should- in .£ace be expelled'; ­
sl1s'pende1t,- en: sanctioned .in some other JWay•..The decisiorr of the .-:
committee shall be fina-l· " - ..,.... ._. --_ ._-- -- - - ._

":,.. - .- ....--.- .- -::-Cd)" Th~. expuls±atrcommieeee shai-l be composed ..af thre·e=-
--:,. ~rsons:.·-- One committee member ~ball ijeappointed by-those directors'

who voted in favor of terminating the President's membership.. .
One committee member shall be appointed by the·Presidenc. The
committee members so appointed shall selecc a third committee·
member. All members of the expulsion .committee shall be believing
and confession ChristianS t who acknowledge and accept Jesus Christ
as Lord and Saviour.

Termination of membership of any member as provided herein shall
also constitute termination of such member as a director and,
where applicable, as an officer of this corporation.

-2-
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Section 4 - Manner of Resignation

Except as provided herein, any member may resign" which resignation
shall be effec~ive upon giving writ~en notice to the chairman
of the board, the president, the secretary of the board of directors.
unless the notice specifies a later time for the resignation to
become effective. If the resignation of a member 1s effective
at a future time, the board of directors may elect a successor
to take office when the resignation became. affective. No member
may resign if the corporation would then be left without a duly
elected director in charge of its affairS_or would otherwise be
jeopardized before the law. .

III

Directors

Section 1 - Powers

A. Subject to the provisions of the California Nonprofit
Corporation Law and any limitations in the a~icles of incorpor­
ation and these bylaws relating to action required to be approved
by the members, the business and affairs of the corporation shall
be managed, and all corporate powers shall be exercised, by or
under the direction of the board of directors.

B. Without prejudice to these general powers, and subject
to the same limitations, .the directors. shall have the power to:

1. Select and "remove all officers of the corporation;
prescribe any powers and "duties for theD that are
consistent with law, with the articles of incor­
poration, and with these bylawsi and fix their
compensation.

2. Change' the" pr,.incip-~l exec.~tiUoff1ce::"'br t~e~r'incipal
busineJs office in the Stat. of Cal1forft1a from one.-- _

'-location-t.o anotHer; c.F1o.se tthe corporation ~c b•.- .._
-- q-V~lifiedto gp bus':t'tiesr._in any__of;Qer' Itt'ate;: terri-Eory~ ".

.- d~..Rendenc)", err cou~;.ry-and conduct busin~s&- withi.n. .~-
o:c. outside the S.ege of California; ana designate -- _
any plac~ within or outside the State of California
for ~he holding of any b~ard of directors' meeting
or mee~ings, including annual meetings.

3. Adopt, make, and use a corporate seali and alter
the form of the seal.

4~' Borrow money .and incur indl!btedness on behalf of
the cc:poration, and cause to be executed and delivered
for the corp6r~tions' purposes, in the co~porate
nmne, promisso~y notes, bonds, debentures, deeds

10
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of trust, mortga~es, pledges, hypothecations. and
o~her evidences of debt and securities.

Section 2 - Number and Qualification of Directors·

The authorized number of direceors shall b@ no more than five members
and at le.ast three members until the number of directors is changed
by amendment to these bylaws •

. Section 3 - Election And Term of Office of Directors

The term of office of each director shall be three years or until
his successor is elected.

Directors shall be eleceed as necessary at annual me~ings; however,
if any annual meeting is not held or the directors a~e not elected
at any annual meeting, they may be elected at a special meeting.
Each director, including a director elected to £111 a vacancy
or elected at a special meeting, shall bold office until expiration
of the term for which elected and until a successor has been slected
and qualified. Directors may suc~eed ~hemselves.

Section 4 -Vacancies.

A. A vacancy or vacancies in the board of directors shalf.
be deemed to exist on the termination of ~ydirector's membe~ship
as provided in Article II, Section 3.

B. No reduction of the authorized number 'of directors shall
h~v~ the effect of removing any director before,that direc~o~~s

term of office expires. :

Section 5 - Place of Meec1ngs; Meetings By Telephone

Regular me~tin.gs of· ,the b"oard. of direct.,Q.H may be held at any
plac.e within or outside_the Stat~_of Cali£orni~:.__In the ·abs~nce_'

- ·of specifi'~ designation, re-gu1.armeeci:ngs aha-II 'De- held at-the_
princip4.l_ execl,lt1ve offj.c.'!t"_ of the- corporH"ion-; S12ecial:. lIIe'ec';ngs.. :
of..,-the Board inall be hd"d -at any p'laee wi-t-hin en: outs-id..... the ""7 •.

- St:ate of_CAli:fornia that has Deen designated _in· "the no.tice o..i- -
--the meeting or. ir not=stated in the notic~t or if there is· no_

notice, at: the-principal executiveoffice of t:he corporatio~.:. _ .. ­
Notwithstanding the above provisions of this Section 5, a regular .
or special' meecing of the board of director~ may be held at any
place consenc~d to in w~iting by all the board members, either~
before or after the meeting. If cons~nts are given. they shal~
be filed with the minutes of ~he moe~ing. Any meet:ing, regular
or special, may be held by conference telephone o~ similar communication
equipment, so long as all directors ~articipating in the meeting
can hear one another, and all such d~rectors shall be deemed to
be present in person at such meeting.

-4-
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BYLAWS OF TRINITY BRCA~CASTING NETWORK. INC.

Section 6 - Annual Meeting

At each annual meeting. the board of directors shall elect officers
and directors where required and shall transact other business.
Notice of this meeting shall not be required.

Section 7 - Regular Meetings

Regular meetin¥s of the board of direc~ors shall be held without
call at such t~me as shall from time to time be fixed by the board
of directors. Such regular meetings may be held without notice.

Section 8 - Special Meetings

A. Special meetings of the board of directors for any purpose
may be called at any time by the president, or sny two directors.

B. Notice.

1. Notice of the time and place of special meetings
shall be given co each director by one of the following methods:
(a) by personal delivery or written notice; (b) by first-class
mail, postage paidr (e) by telephone communication, e~ther directly
to the director or to a person at the director's office who would
reasonably be expected to communicate such notice promptly to
the director: or (d) by tel~gramt charfes prepaid. All such notices
shall be given or sent to the director s address or"telephone
number as shown on the records of the corporation.

• J

2. Notices sent by first class mail shall be deposited
into a United States mail box at least four days befqre the ttme
set for the meeting. Notices given by personal delivery, telephone,
or telegraph shall be aelivere~~ ~lephoned, or given to the tele­
grapE" cqJtlpany at leaBt .48 ··nou.t=S1>efore· the:-'-time_set fo'!:' the mee"ting .

.- - --
" 3. -The-notic~_shall-st.at:e.t:he=t:imc:-an-a=place fot:- the .::_

- - ueet"i:ng.·- However-,.--it neea not s'P-ecify-the purpQse-of meecing, ."
- or _the p'l-ace of the'-meetin"gt """if it I's_to be held at:.. the-principa-l

.- ':-=-executive o!;;'ce of the corporation.;' - -.- -.-

4. '~f action is proposed to De taken at any mee~ing ­
to remove a director. amend the articles of incorporacion~ or
voluntarily' dissolve the corporation. the notice shall always
state the general nature of the proposal.

Section 9 - Quorum

A majority of the authoriz.ed number of direc~ors shall constitute
a quorum for the transaction of business, except to adjourn as
provided i~ Section 11 of this Article III. Every act or decision

-5- 12
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done or made by a majority of the directors 'present at a meeting
duly held at which a quorum is present shall be re$arded as the
act of the board of direccors J subject to the prov~sions of the
California Nonprofit Corporation Law, especially those provisions
relating to (a) a direct or indirect material financial interest,
(b) appointment of committees, and (c) indemnification of directors.
A meeting at which a quorum is initially present may continue to
transact busine~s, notwithstanding the withdrawal of directors,
if any action taken is approved by at least a majority of the
required quorum for that meeting.

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 valld as though
taken at a ~eeting duly held after regular call and notice, if ..
(a) a quorum is present, and (b) either before or afte~ the meeting,
each of the directors not 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 or
the meeting. All waivers, consents, and approvals shall be filed
with the corporate records or made a part af the minutes of the
meeting. Notice of a meeting shall also be deemed given to any
direc~or who attends the meeting without prptesting before or
at its commencement about the lack of adequate notice.

Section 11 - Adjournment

A majority of the directors present, whether or not constituting
a quorum, may adjourn any meeting to anotiner time and place.

Section 12 - Notice of Adjournment

".Notice '-of the time ansi 'place of holding an adjourned meeting need
nat,_be ,iven, unless~e meet~ni- is 4..djourne~ for more than 24 -- "
hours. "].n-wh:i:"c'h case peI:son'a!. noticB_q£ the tIme and place shall -- _ ­
be given befoxe tne- time .of the adjourned-meeting to ~h"e director'S: - -
who'"'7-were- not: pres~nt a:t. :the-time or- the -adjo\ni-~ent. __ . _

.--..,. ..- -. -
-"-

~~~t1on 13 - Actio~Wi~houtMeetin~ .- - .......--
_ _ __ of

Any action required or permitted to be eaken-by thel)oard of directors
may be taken without a meeting} if all. members "of the board, indivi,­
dually or collectively I • consent in writing.to that action. Such
action by written cons.ent shall have che same force and effect
as an unanimous vote of the board of directors. Such written
consent or consenCS shall be filed with the minutes of the proceedings
of the boards.

Section 14 - Proxies

A. Every person entitl@d to vote shall have the righc to

-6- 13
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do so either in person or by' one or more agents' authorized by
a written proxy, signed by the person and filed with the secretary
of the corporation. A proxy shall be deemed sign'ad if the member's
name is placed on the proxy (whether by manual signature t type~iting,
telegraphic transmission, or otherwise) by the member or the member's
attorney in fact.

B. A validly executed proxy that does not state that it
is irrevocable shall continue in full force and effect unless
(a) revoked by the membe~ executing 'it, before the ~oce cast pursuant
to that proxy, by a writing delivered to the corporation stating
that the proxy is revoked by a subsequent proxy executed by sucn
member, or by personal attendance and voting at a meettng by such
member, or (b) written notice of the death or incapacity of the
maker of the proxy is received by the corporacion bAfore tha vote
pursuant to that proxy is counted; provided, however, that no
proxy shall be valid after the expiration of 11 months from the
date of the proxy, unless otherwise provided in the proxy. The
revocability of a proxy that states on its face that it is irrevocable
shall be governed by the provisions of the California Nonprofit
Corporation Law.

C•. In any election of directors, any form of proxy that
is marked by a member' "withhold, u. or otherwise marked in a manner
indicating that the authority to'vote for the election of directors
is withheld, shall net be voted either for or against the election
of a director. Failure to comply with this paragraph shall not .
invalidate any c~rporate election taken, but may be the basis
for challenging the proxy at a meeting.

'_I

D. Any proxy con~erningmatters requirin, a vote of the, members
of an ~endment to the articles of incorporat10n; the sale, lease,
exchange, conveyance, transfe~, or other disposition of all or
substantially-all of the corporate assets; the merg~r with another

-corporati;oll-o.r the· amendment of a merger agreement; or the voluntary
.- . ,di.ss·olution of--the ~orporat1.on-shall not be valid unles·s- tne .:proxy .

se.~.§ foreti. -the general nat'l,i"re at- the Matter::t:...0 q~ ~oted -on. - .- - - .....

~. --A proxy is- not "i;,;oke~ by ·the ci;atn or 1nCllpaci~·be- _ ._'-,
the make1:- or~he..:termination of a member 'as (L result-'"t'he-reo£ unLess,
before'" the vote is count'ed, ~inen)~1~';ice of '-;t;he- dea·d1-or incapacity ._.
is received by the eorporation~ - --

Section 15 - Fees And Compensation Of Directors

Directors and members of committ~es may recBive such compensation,
if any, for their services, and such reimbursement of expenses,
as may be determined by resolution of the board of directors to
be just and reasonable.

14
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Committees

Section 1 - Committees of Directors

The president may, by resolution adopted by a majority of the
directors then in office, designate one or more committees to
serve at the pleasure of the board. Any committee, to the extent
provided in the resolution of the board, shall have all the
authority of the board, except that no committee, regardless of
board resolution. may:' '.

(a) take any fi.nal action on matters which, 'Under the
Nonprofit Corporation Law of California,' also re­
quires members' approval,

Cb) fill vacancies on the board of directors or in
any committeei

(e) fix campensation of the directors for serving on
the board or on any committee;,

Cd) amend. or re:p'eal byla.ws or adopt new bylaws;

(e) amend or repeal any resolution of. the board of
directors·which by its express terms is not so
amendable or repealablei

: J

(f) appoint any other committ~es of the board of di­
rectors or ~he members of these committees;

. -
(g) expend corporate funds to support a nominee for

'--direc~or' .- -,- ., - .

..

--
- .-

- (h)':' aPErove an1 t~ansact1oJl_ (1)_ te> whi-tfl\-:-the corporation
i5',-'I- pare'- and~.e o-r more direct~!'s h!ve a mat~rial-­

financi aLinteres t i or- (2) between ,.the,."EOr.po't'iltion- ­
and-one or more of !ts Aire.ctorror-"between- the - :=
corpora.trion or. a~ 'persQ"t1; i-n whi-ch-one or more --
of its diTecrcrs have a material financial interest.

Sec~ion 2 Meetings And Action of Committees

Meetings and action of commictees
and taken in accordance with, the
these bylaws, concerning meetings
in the context of those bylaws as
the committee and its m~bers for

-8-

shall be governed by, and held
provisions of Article III of
of directors. ~ith such changes
are necessary to substitute
the board of directors and its
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members, except that the time for regular meetings of committees
may be determined eicher by the president o~ by resolution of che
board of directors, or by resolution of che commit~ae. Special
meecings of committees may also be called by resolution of the
board of directors. Notice of special meetings of committaes
shall also ba given to any and all alternate members, who shall
have the right to attend all meetings of the committee. Minutes
shall be kepc of each meecing of any committee and shall be filed
with the corporate records. The president or the board of Qirectors
may adopt rules for' the government of any committee not inconsistent
with the provisions of these bylaws.

v
Officers

Section 1 - Officers

The officers of the corporation shall be a president,-a secretary,
and a chief financial officer. The co~poration may also have,
at the discretion of the board of directors, & chairman of the
board, one or more vice presidents, one or more assistant secretaries,
one or more assistant treasurers. and such other officers as may
be appoin~ed'in accordance with the provisions of Section 3 of

. this Article ~V. Any number of offices may be held by the same person,
. except that n~ither the secretary nor· the chief financial officer

may serve concurrently as either the president or the chairman of
the hoard. ::

Section 2 - Election of Officers

The officers of the corporation, .except those appointed in accordance
wi~h the provisions of Section 3 or this Article V, shall be-~hosin ..

.- -by the board- of 'dir-ec:tors, and each s-hall ..Ierve at the pl.aasure ·of
.:fhe board-; subject-to the rights. if~YT" of an of·fica.r un4.!r any
._contnct_o.f··"emptEl~ent. .. - --. ._

- - --._-..~ -..-
-~_ ........

. The president:, ·su1ifict ..to racification of the 'board of direct'ors,
may appoint any other officers thac the business of the ~orporation

may require. each of whom shall have the title,· hold office for the­
period, have the authority, and perform the duties specified in the
bylaws or determined from time to time by the board of directors.

'--- Secti"on 3 ,,;:":"'Subordinat'e O;ficers

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 withou~ cause,
by the board of directors, a~ any ragula~ or special meecing of
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