telethon. At that time TTI 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 TTI. 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 TTI
and that TTI was preparing and filing translator applications,

which meant that costs were being incurred.

41. 1In 1987, TTI 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 ny

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



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 NMTIV 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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HSUPPORTLING DECLARATLICE

I, waul! F Crouch, hereby gwear undec penaity of parjury
that my foregoing teszimei- 2 true and accurate 1o the best of

ny knowledge and bel.af,

Executed this [od— da. or Novemper, 1993,
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BYLAVS
TRINITY BROADCASTING MNETWORK, INC.

l
Principal Office

The praincipal office for the transaction of L Lugiacss of the
ceiporation §s fixed and locaven at Orange County, Califusnia,

Thee bo.ard ot directnls may at any time or from {ime te time chandge
the ecation of she principal offace from one Iocation to narether,

IY
Membership
Section 1 - Members

The nemborship of (his corporation shall be open Lo any iclieving
and contessing Christian, who acknowlodges and accopta Jedus Chrise
s Lord and Savior, who is willing to subseripe tv the prlicies

of this coyporation, and who is approved by the board of dircectors.

Section 2 - Voting Mambars

The voting moembers of thiz corporaticen shall be Lhe persons who
from rime te time are the mombers of the-board of directors of

this corporation. Death, xesignation, ox zumeval of any directer
arn provided in these bylaws avtomatically terminates his mambership
as a voting member of this corporation. Election of a successor
direcror as provided in these bylaws shall operate te elact that
director to voting membership in thls corporution. '

Sectiocn 3 - Agsociate Members

Members who are not voting members shall be associate memhers.

Section 4 - Rights of Memhers

rach voting member of this corporation shall be entitled to vote.
¥ach associate member shall be entitled to atiand meetings of the

corporation and to serve on committees of the corporation, but no
associate member nhead be given notice of any meeting ol this cor-

poration.
Section 5 - Annual Maeting

The annual ﬁeetinq ot the members Of this sorporatisn st e

P
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an the accond Fridoy of January. ecach your at 5:30 p.m. at the
principal office of this corporation, or at any ather time in
January and at any ¢trhor place davermined by a vesolution of the
boaurd of digpcrors, No natice of any such annual necting need

be given if it is hetd on the siecond Fridoy of January at 5130 .M,
at the sriacipal offjice of the corpovation: othrrwise writien
notice of the time and place of the ainual mevtany shall be
delivere? by mail or other written communication, ¢harges prepadd,
to vach voting member, addressed €0 him ol Mig address an 4t is
shown on the records of the corporation, or if it is not shown on
the recerd:s or is pot roadily ascertadinabla, at tha plece where
the meetings of the neabers are regulariy hald., Any netice shall

be patlel ot least » days belora the date aof thie meeting.

Section 6 « Gpeeial Meatings

Speecial meetings of the memboers of the corporatioh {or any purpose
Qr purpcses may be oalled at any time by the preuident of tha
corporation or by uny two (2) directors.

Written rotice of the time nnd place 0f special mactings o1 the
mumbors thall be given in the same manner as for annual mectings
of thr rumboers.

The trausactinns of any meocting of the members of this corporation,
however called and noticed, akall be as valid as Lhough huad at a
meeting Leld aften rogulazr call and potice i£ a quorum ix present,
and §I, vithor before or after the mecvting, caeh of the voting
members not present signs a written waivaxr of notice, o1 & consent
to holding this meceting, or an approval of the minutes of the
meating. All the watvers, consent or uapprovaly shall Le tiled
with the corporate recerds or be made a part oL tha minules ot

the meeting.

Section 7 = Quorum .

A quotum for any meeting of the members shall e o majoraty of
voting members. :

II
Board of Directors
Section 1 = Number of Directors
The board of diracteors shall consist of no more thar five members
and at least three members until the number of dirwctors is chang
by amendment to these bylaws,

Section 2 = Quorum

A majoriry of the board of diractors shall confriiture v ot an
the transaction of business.

Scction 3 = Powers uf Dfrocior~

Subjeect to limitat i, o0 o v




negtions of the bylaws, and of Calirornia lavw, all corporute power s

of the corperation sfiv)l be exercisad by or under the authority

at and the business and aiiairu of the corporation shall be cuntrol e
Ly, the board of directors, ddtheut limiting Lhe gv‘nral oW rs,

the boarl of directors shall hﬂVL the following powers:

{a)  To nrelees. and remave all the olnes ctlicvrh, Ajenty

. and canloyees of the eorporation, pzpucrzb« such
rowers and dutices for them as may act e inconsix-
tent with law, the articles of {ncorparation ar the
bY]de. Ii% their compansaticn, and require from
them seeurdty for faithiul gervice.

(L)  To cuirluet, manage, and contrn!l the affairs and
busiinen : of the corperation, and to make rulas i
regulations not incousistent wilh law, the articles
of inecorporation, o1 the bhylaws,

(¢) To horiow money, onyg incur indeliadiess ros the
purpase of the corporation and for taat purpese 1o
be oxccuted and delivered, in the corpatate name,

promisnory notes, bonda, debantureg, Jdocas of l
trust, mortqages, pledgos or ¢ther ovidence ot
doebt and seeuritics. L
Section 4 - Election and Tarm of Otfice *?
: ;
The term of ¢oifice of cach director shall e threr yaarg o) un:il
Dis nueess0l in elected,  Succeosors for dircetors whose Lerms ol '
i are then expiring shell be olectad al the annual mecting of X
the members §r the year such terms explive. A duector may sucered h
huesclf in office. i
X . b
Section 5 - Vacancies !
Vancaneies ia the board of dircctors shall Lie 1illcd by a majority '
¢! the remuining directors then in offiec aven though lugs than a
guorum or by the snle remaining director. A suowessor director
sv clected shall scrve for tho uwnexpired term of his predecessor.
Sortion 6 = rlace and Time of Meetings
Regular mectings of the board of directors may be held at any place
that has becen designated by the beard and at any Lime dasignataed
by the board.
Seetion 7 - brganization Meeting )
Al each annual meeting, the boara of dircctors shall hold « cuyiln
meating tor the purpose of argan;zntiou, elestion of ofticers and
Lthe transdction of otLher business.
fection 8 - Mecetings ' '
icetings of the board of diregemes oo ore e A




to he ealled at any time by the president or any twe (2) directors.

Written notiece of tha time and place of maetinys shall bo delivered
personal by o cack divector or seant o each dircetor by mail or by
other {or-g of writren conmunication, charges prepald, addressed (o

him at hix address sg iv ds shewn on the records of rthis corporaticn,

or A L isnol uo shovn on the recovds or is not readily asecertaine
able, bt the place at whieh the meatings of rhe dircerors are
repularly held,  Thae notice shall be madled av least three days
before the vime of the moeting,

The trannaction of any meeting of the beard of dircetors, however
called and noticed and vherever held, shall be ag valid as thouph
had at a weeting beld after regular eall and notice, i a4 quorun
is prewent and i1 cirher before or after the meeting, cucihh of the
Jirectors not precont signs a written waiver of uoriec or a consnent

to hold the mcetine or an approval of the minutes. All sueh waivers,

consents or approvils shall be filed with the corparate records
ar omade oopoare of rhe ninutes of tha meating.

Section 9 - Removal

A director may be romoved from offica with or without cause by the
vote of a majoriiy of the direetors.

Section 10 « Compensation

The directora shall receive no compoensation for thefr sorvices o
directors,

IV
AFFILIATION WITH CHRIST1AN CENTER CHURCHR OF ORANGE COUNTY
Section 1 = General Terms of Affiliation
This corporation shall be affiliated with Christian Center Churceh

of Orange County, but shall exist and function as an independent
corporation subject to the provisions of this Article IV.

Section 2 - Property

Ticle to property of this corporation shall be held in the namc
of Trinity Broadcasting Necwork, Inc., and shall be subject to the
control of the officers and directors of this corporation,

Section 3 =~ Election of Directors

The Buard of Dircctors of Chriscian Center Chureh of Orimpe o
must approve the cvlection or re=-election of dirveior., of rhin
corporation.
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Section 4 ~ Remaval of Directors and Associate Members

The Buard of Direetors of Christian Center Church shall have
the power o vemove and replace dizoclors of this corpuratien,
as well as associate members of this ecorporation, .

LY

Scction 5 - Amendments to Ry-Laws

Amcndients to these By-laws must be apgroved by the Loard of
Diroctors of Chrisvian Centear Church of Orange Cuunty.

Scction 6 ~ Expenditures and Financial Commitments

Expenditures and financial commitments of this corperation must
be within financial limius established by Christcian Center
Church of Orange County. '

v

OFFICERS
Scetion 1 - Officers

The officers of this corporation shall be a prasident, chaivmun
of the board of divectors, vice-presidente, secretary, assiscant
secretary, and treasurer, and such ocher officers as the board
of dircctors muay appoint. One person, othezr than the prasident,
may hold more than one of these offices. Officers other than
the president need not be members of the board of divectors,

Scection 2 - Election

The Board of Directors shall elect all officers of the corporation
for torms of one year, ox until their successors are alecred anl
qualified.

Section 3 - Vacancies

A vacancy in any office becausc of death, rasignation, removal,
disqualification or otherwise shall be filled by the board of




dircctors,
Section & - President

Subjeet to the contral of the board of directors, the president shall
bave peneral supervision, divgetion and control of the business and
af faivi of the corporation. He shall preside at all meetings o!

the meibers and direcrors and shall have such other powers and dutics
as way be prescribed from time to time by tho bourd of dircctors.

Section 5 - Vice President

In the absence or disahllity of the prusidenr, the vice president
shall perform all the duties of the president and in =0 accing,
shall have all vhe powars of the president. The vice president
shall have such other powers and parform such other dutics as
may bLe prescribed from time to time by the Loard of directors.

Section G - Secretary

The secretary shall keep a full and complete record of all the
procecdings of the board of dircetors, shall keep the seal of the
corporation and affix it to such papers as may dbe required in the
repular course of business, shall make servicen of uuch noticcek as |
may be necessary or proper, shall supervise the keeping of the

records of the corporition, and shall discharge such other duties

of the offica as preseribad by the board of directors, !

Section 7 -~ Treasurey

— -

)
The treasurer shall receivae and safely keap all funds of the cor- g
poration and deposit them in the book or haoks that may ba de- 4
sipnated by the board of directors. Those funds shall be paid i
cut cnly on checks of tha corporation sipgned by the president, f
vice president, tredsurer or secretary or by such officurs as may
be designataed hy the bouxd of diraectors as authorized to sign them.
The treasurer shall have such other powers and perform such other
gghies as may ba prescribed from time to time by the board of

rectors. :

Vi
Anendment of'Bylaws

Except as provided hereinabove, chese bylaws may be amended or re-

pecaled and new bylaws adopted by the vota af a majority of the -
members of the board of directors at a directors' meeting, except thai |
.a bylaw fixing or changing the number of directors may be repoulel ,
only by the voiLe or written.consent of two-thirds of the baard |
of direcrors. :

A2 P

Annual Accounting Toricd 2

The annual accountiny perfod for rhic oo ‘
the firsr day of Auput and shall oeue o 6
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CERTIFICATION _ | |

I, the undersigned, dc hereby certify:

1. That T am the duly electad and acting Sccretary
of Trinity Broadcanting Network, Ine., a Califotnia coxrporation;

and

2. ‘That the foregoing By-Laws constitute a true and
carrcet copy of the original By-Laws of said cofporacion. as duly
adopted at a meeting of tha Board of Directers thereof, held on

the 19¢h day of November, 1973. \ :?

IN WITNESS WHEREOF, I have heraunto subscribed my name b

: i

and af{fixed the seal of said corporation, this 2lst day of February, j
'

1974.
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K ' BYLAWS
TRINITY BROADCASTING NETWORK, INC.

I
Principal Qffice

The principal office for the transaction of the business of the
corporation is fixed and located at Orange County, California.
The board of directors may at any time from time to time change
the locarion of the principal office from ome location to another.

Membership
Section 1 - Qualifications

The membership of this corporation shall be open to any believing
and confessing Christian, who acknowledges and accepts Jesus Christ
as Lord and Savior, who is willing to subscribe to the policies

of this corporation, and who is approved 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 provided

in these bylaws_automatically terminates his membership as a member . ~
of this corporation.. Election of a successor director as provided ™ ™ -
‘in these bylaws shall operate to elect that director t& membetship

— s ™

- “in this. corporations T . - - - - - — S

g - Section 3 - Té;ﬁiﬁggfzd_bf Meﬁgérgﬁip_.-- - =7 -

— - --The memBership ofany member except a memher_hoiaiﬁg the offic® of
™ 7 President, shall terminate upon occurrence of any of the following
" events: - . .

(2) The resignation of the member.

(b) The death of the member. ‘

(c) The determinacion by a majority of the Board of Directors
that such termination would be in the best interests of
the corporation. Such a determination by a majority of
the directors may be wichout cause.



BYLAWS OF TRINITY BROADCASTING NETWORK, ING. - C -

-

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

Directors that such member:

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 neglected or mishandled his
corporate responsibilities to the extent
that the normal operations of the corporation
are substantially hinderxed. = -

Following the determination that such member holaini the office of
President should be terminated as a member, the following procedure
ghall be implemented: -

’ (a) A notice shall be gsent by mail by prepaid, first-
class, or registered mail to the most racent address of the member,
setting forth the expulsion and the reasons therefor. Such notice
shall be sent at least 15 days before the proposed effective date
of the expulsion.

(b) The wmembexr shall be given an opportunity to be heard,
either orally or in writing, at a hearing to be held not fewer
than 5 days before the effective date of the proposed expulsion.
The hearing will be held by a special member ulsion committee. .
The notice to the member of his proposed expulsion shall state
the date, time, and place of the hearing on his prxoposed expulsion.

T (e) Following the hearing, tlie expulsion committee- L
shall decide whether or not -the member shéuld-im fact be expelled, ~
suspended,- or sanctioned in some other way...The decisiomr of the .~
committee shall be final - - i e - =

—— - . — -

~— T(d) The- expulstotr committee shall be composed of three=
personsy— One committee member shall be appointed by—those directors:
who voted in favor of terminating the President's membership. ’
One committee member shall be appointed by the President. The
committee fmembers so appointed shall select a third committee:
member. All members of the expulsion committee shall be believing
and confession Christians, who acknowledge and accept Jesus Christ

as Lord and Saviour.

Termination of membership of any member as provided herein shall
alsa constitute termination.of such mgmber as a director and,
where applicable, as an officer of this corporation.
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Section 4 - Manner of Resignation

Except as provided herein, any member may resign, which resignation
shall be effective upon giving written 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 is effective

at a furure 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.

111

Directors

Section 1 - Powers

A. Subject to the provisions of the California Nonprofit
Corporation Law and any limitations in the articles 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 poﬁers, and subject
to the same limitations, the directors.shall have the power to:

1. Select and remove all officers of the corporation; g
prascribe any powers and ‘duties for them that are -
consistent with law, with the articles of incor-
poration, and with these bylaws; and fix their

compensation. ) - _

-
——a—

. _2. Change the principal executive office or the_principal
-_" busindss office in the Sfate of Califorfitla from one. — _
location—tp another; cansa the corporation t6 be - _ "~ _
: -—-qualified to do busifiess in any other state;” tarritory,
— =~ — 7 dependency, or countryand conduct business within L
- or- outside the State of Californiat and designate - e
any place within or cutside the State of California —_
for the holding of any board of directors' meeting
or meerings, including annual meetings.

3. Adopt, make, and use a corporate seal; and alrer
the form of the seal.

4. Borrow money and incur indebtedness on behalf of
the corporation, and cause to be executed and delivered

for the corporations' purposes, in the corporate
name, promissory notes, bonds, debentures, deeds

10
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of trust, mortgates, pledges, hypothecations, and
other evidences of debt and securities.

Section 2 - Number and Qualification of Directors’

The authorized number of directors shall be no more than five members
and at least 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 elected as necassary at annual meerings; however,
if any annual meeting is not held or the directors axe not elected
at any annual meeting, they may be elected at a special meeting.
Each director, inclu%ing a director elected to £ill a vacancy

or elected at a special meeting, shall hold office until expiration
of the term for which elected and until a successor has been electe
and qualified. Directors may succeed themselves, ‘

Section & - Vacancies.

A. A vacancy or vacancies in the board of directors shall
be deemed to exist on the termination of eny director's membership
as provided in Article ITI, Section 3.

B. No reduction of the authorized number "of directoxs shall
have the effect of removing any director before that directox!s
term of office expires. - . -,

Section 5 - Place of Meetings; Meetings By Telephone

Regular meetings of -the board_ of directors may be held at any
place within or outside_the State_of Cdliformia. _Tn the -absence _-

- ‘of specific designation, ré&Zularmeetings shall be-held at_the _ _
principal exacutive office of the corporation: §Special meetings -

of.-the Board shall be hetd-at any place within oxr outside- fhe ~ —-

" - State of California that has been designated in the notice of

— the meeting or, if not=gstated in the notic¥, or if thefe is no. .
notice, at the-principal executive office of the corporatiom. _ --— _
Notwithstanding the above provisions of this Section 5, & regular
or special meeting of the goard of directors may be held at any

lace consented to in writing by all the board members, either
efore or after the meeting. If consents are given, thaey shall
be filed with the minutes of the meeting. Any meeting, regular
or special, may be held by conference telephone or similar cormunication
equipment, sc long as all directors participatin% in the meeting
can near one anothar, and all such directors shall be deemed to

be present in person at such meeting.
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Section 6 - Annual Meeting

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

Section 7 - Regular Meetings

Regular meetings of the board of directors shall be held without
call at such time 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 &ny two directors.

B. Notice.

1. Notice of the time and place of special meetings
shall be given to each director by one of the following methods:
(a) by personal delivery or written notice; (b) by firstc-class
mail, postage paid: (¢) by telephone communication, either 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 telegram, charges 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.
2. Notices sent by first class mail shall be deposited
into a United States mail box at least four days before the time
set for the meeting. Notices given by personal delivery, telephone,
or telegraph shall be delivered., talephoned, or given to the tele-
graph’ company at least 48 -hourSTbefore- the'time set for the meeting.
T - — 3. —The -notice_shall state tha—time and-pldaée for the .- . ._ -
.- T meeting.” However,_it need not specify-the purpase of meeting, -
— or the place of the-meeting, if it Is_to be held ac the-principal
— Texecutive office of the corporatioen: — o - - -

— — - —
— -

"4, -1f action is proposed to be taken at any meeting
to remove & director, asmend the articles of incorporation; or
voluntarily dissolve the corporation, the notice shall always
state the general nature of the proposal.

Section 9 - Quorum

A majority of the authorized number of direcrors shall constitute
a quorum for the transaction of business, except to adjourn as
provided in Section ll of this Article III. Every act ox decision
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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 regarded as the

act of the board of directors, subject to. the provisions of the
California Nonprofit Corporation Law, especially those provisions
relating to (ag a direct or indixect 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 business, notwithstanding the withdrawal of directors,

if any action taken is approved by at least a majority of the
requirad 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 valid as though
taken at a meeting duly held after regular call and notice, if

(a) a quorum is present, and (b) either bafore or after the meeting,
each of the directors not present signs a writtem waiver of notice,
a consent to holding the meeting, or an approval of the minutes.
The walver of notice or consent need mot specify the purpose of

the meeting. All waivers, consents, and approvals shall be filed
with the corporate records or made a part of the minutes of the
meeting. Notice of a meeting shall also be deemed given to any
director who attends the meeting without pXotesting before or

at its commencement about the lack of adequate notice.

. Section 1l - Adjournment

A majority of the directors present, whe;hér or mot comnstituting
a quorum, may adjourn any meeting to gnouher time and place,

Section 12 - Notice of Adjournment

Notice of the time and Place of hoiding-an adjourned meeting need

not be given, unles§ the meeting is gdjourned for more than 24~ .
hours, "Imwhi¢h case parsonal notice of the time and place shall ™ _
be given before the time of the ag%9urned'bmetiﬁg to the directors”- —
who-we¥e not present at. the-time of the "adjournment. "

-_— om — Y ——

Segtion 13 - Action Withgut Meetinig =~ -

- A — —
»

- o —— -4
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, indivi-
dually or collectively, consent in writing to that action. Such :
action by written consent shall have the same force and effect
as an unanimous vote of the board of directors. Such written
consent or consents shall be filed with the minutes of the proceedings

of the boards.

Section 14 - Proxies

A. Every person entitled to vote shall have the right to
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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 signed if the member's
name is placed on the proxy (whether by manual signature, typewriting,
telegraphic transmission, or otherwise) by the member or the member's

attorney in fact,

B. A validly executed proxy that deoes not state that it
is irrevocable shall continue in full force and effect unless
(a) revoked by the member executing-it, before the vote cast pursuant
to that proxy, by a writing delivered to the corporation statin
that the proxy is revoked by a subsequent proxy executed by suc
member, or by personal attendance and voting at a meeting by such
member, or ({) written notice of the death or incagacity of the
maker of the proxy is received by the corporation béfore the vote
pursuant to that proxy is counted; provided, however, that no
proxy shall be vagid after the expiration of 1l 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," or otherwise marked in a manner
indicating that the authority to vote for the election of directors
is withheld, shall not be voted elither for or against the election
of a director. Failure to comply with this paragraph shall not
invalidate any corporate electibn taken, but may be the basis
for challenging the proxy at a meeting.

D. Any proxy concerning matters requiring a vote of the. members
of an amendment to the articles of incorporation; the sale, lease,
exchange, conveyance, transfexr, or other disposition of all or
substantially—all of the corporate assets; the merger with another

"corporatich—or the ameéndment of a merger agreement; of the voluntaxy
--dissolution of-the Torporation shall not be valid unless the proxy

sets forth the general natute of the matter.to be wotedon.— . .-

- Ex A proxy is not revoked by the death or incapaciry Bf— _ —

the maker or—the—termination 6f a membexr ‘as g result-—thereof unlass,

before the vote is counted, w;iffen_nqgicg_ofﬂﬁhe-deazh—or incapacity

is received by the corporation: -~
Section 15 - Fees And Compensation Of Directors
Directors and members of committees may recaive such compensatiom,

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.

te Al = memem e S S VY S EEE s e P B e e m——— o —
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Section 1 - Committees of Directo

The president may, by resolution

directors then in office, designa
serve at the pleasure of the boar
provided in the resolution of the
authority of the board, except th
board resolution, may:

i3

ees

rs

adopted by a majority of the

te one or more committaes to

d. Any committee, to the extent
board, shall have all the

at no committee, regardlass of

(a) take any final action on matters which, undexr the
Nonprofit Ccrporation Law of California, alsoc re-
quires members' approval;

(b) £ill vacancies on the
any committae;

board of directors or in

(¢) f£ix compensation of the directors for serving on
the board or on any committee;

(d) amend.or repeal bylaw

(e) amend or repeal any r
- directors 'which by it
amendable_Qr repealab

s or adopt new bylaws;

esolution of the board of
i express terms is not so
e;

(f) appoint aﬁ& other committées of the board of di-

rectors or the member

= (g) expénd cérporate fund
- .;—direc:or;_

- = and-one or more of it
of its directors have
Section 2 - Meetings And Action o

Meetings and action of committees
and taken in accordance with, the
these bylaws, concerning meetings
in the context of those bylaws as
the committee and its members for

s of these committees;

§ to support a nominee for

—- -(h)- approVe any transactiom_(l)_te whi@ﬁfthé‘corporation
", - 1is_x part-and—one or more directors have a material—-
financial_intexest; or-(2) between the Corporation —

s diractors—of betrween- the ==

corporation or. any persow: in which—-one or more

a matarial financial interest.

f Committees

shall be governed by, and held
provisions of Article III of
of directors, with such changes
are necessary to substitute

the board of directors and ics
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members, except that the time for regular meetings of committees

may be determined either by the president or 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. Minutes
shall be kept of each meeting of any committee and shall be filed
with cthe corporate racords. The president or the board of girectors
may adopt rules for the govermment of any committee not inconsistent
with the provisions of these bylaws.

v ‘ v
Officers

Section 1 -~ Officers
The officers of the corporation shall be a president, a secretary, ~ °
. and a chief financial officer. The corporation may also have,
at the discretion of the board of directors, a chairman of the
board, one or more vice presidents, one or more assistant secrataries,
one or more assistant treasurers, and such other officers as may
be appointed 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 neither the secretary nor the chief financial officer
mgy gervg concurrently as either the president or the chairman of
the board. -

Section 2 - E;ection of Officers

- The officers of the corporation, except those appointed in accordance

T with the provisions of Section 3 of this Article V, shall be-chosen -
—- = "by the board of directors, and each shdll gerve at the pleasure-of .

. -fhe board; subject—to the rights, if-any+ of an officer under any _
- _contract of-empleyment. -~ - ‘ - . = - -

-

- — .
o —-———— e o

— - -
— hannd

~— Section 3 J:Subo;dinate 5§ficers .. —_ —— — —

* The presidzht,-sﬁﬁjict"to rgtificézion of the Board of directors,
may appoint any other officers 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 in the
bylaws or determined from time to time by the board of directors.

Section 4 - Removal Of Officers
Subject to the rights, Lf any, of an officer under any contract

of employment, any officer may be removed, with or without cause,
by the board of directors, at amny rogular or special meeting of
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