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ARTICLES OF INCORPORATION otthe State of atriornia

SEP - 9 2005

OF

DREAMING OF ROSES, INC*

ARTICLE 1

The name of this corporation is:

DREAMING OF ROSESs INC.

ARTICLE 2
Purposes

Section 2»1 This Corporation 1is a nonprofit public
benefit corporation and is not organized for the private gain of
any person. It is organized under the Nonprofit Public Benefit
Corporation Law for public and charitable- purposes.

Section 2,2 This Corporation is organized exclusively
for charitable, .scientific, literary and educational purposes

within the meaning of Section 501 (c) (3) of the Internal Revenue
Code of 1986, as amended (the "Code").

Section 2-3 The specific and primary purpose for which
this corporation is formed is to support and promote charitable,
scientific, literary and artistic activities of the participating

citizens throughout the state of California and to conduct special
events for these purposes.

ARTICLE 3
Powers

Section 3.1 This corporation is to have and exercise
all the powers conferred on nonprofit public corporations by the
laws of the State of California, except that this corporation
shall not, except to an insubstantial degree, engage 1in any

activities or exercise any powers that are not in furtherance of
the primary purpose of this corporation*

Section 3,2 No substantial part of the activities of
this corporation shall consist of carrying on propaganda or
otherwise attempting to influence legislation, and this
corporation shall not participate in or intervene in (including
the publishing or distribution of statements) any political
campaign on behalf of any candidate for public office.

Section 3 .3 The property of this corporation is
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irrevocably dedicated to the purposes set forth in Article 2 and
no part of the net earnings or assets of this corporation shall
ever 1inure to the benefit of or be distributable to or for the
benefit of any director, officer or member (if any) of this
corporation or any other private individual.

Section 3.4 Notwithstanding any other provision of
these Articles of Incorporation, this corporation shall not carry
on any activity not permitted to be carried an by a corporation
exempt from federal income tax under Code Section 501 (c) (3) or the
corresponding provision of any successor law.

ARTICLE 4

Service of Process

The name and address in the State of California of this
corporation's initial agent for service of process is:

MICHAEL N. STAFFORD
144 North Glendale Avenue

Suite 108
Glendale, California 91206

ARTICLE 5

Dissolution

On dissolution of this corporation, all of its assets
available for distribution shall be distributed to one or more
organizations that are exempt from federal income tax under Code
Section 501 (c) (3) or the corresponding provision of any successor
law, as the Board of Directors of this corporation may determine
by resolution duly adopted prior to such dissolution, subject to
the provisions of any trust under which such assets are held.

EXECUTED on September 1, 2005 at Glendale, California.
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| declare that | am the person who executed the above Articles of
Incorporation, and that such instrument is my act and deed

MICHAEL STAF
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BYLAWS
OF

DREAMING OF ROSES, INC.
A California nonprofit public benefit corporation

Article 1

Principal Office

Section 1.1 Location. The principal office of
this corporation shall be located at 624 Haverkamp Drive,
Glendale, California 91206.

Section 1.2 Purpose. This Corporation 1is a
nonprofit public benefit corporation and is not organized for
the private gain of any person. The specific and primary
purpose for which this corporation is formed is to support,
promote and educate the public with regard to the history of,
and the preservation, public display and use of, "brass" musical
instruments.

Article 2

Membership

Section 2.1 Eligibility. The Board of Directors
prior to the annual meeting of the corporation shall establish
the qualifications for membership each year. The eligibility
rules so established shall be in effect for the next fiscal year
of the corporation. Members shall include any adult persons who
renders services or support to the corporation and pays his or
her fees and dues as 'provided in the Bylaws or by the Rules and
Regulations adopted by the Board of Directors.

Section 2.2 Fees and Dues. Each member must pay,
within the time and on the conditions set forth by the Board of
Directors, the annual dues. The Board of Directors prior to
each annual meeting of the corporation shall fix the annual
dues. The annual dues so established shall be for the next
fiscal year of the corporation.

Section 2.3 Membership Term. If a member pays the
dues for a fiscal year of the corporation before that fiscal



year begins, the membership term shall be that fiscal year of
the corporation. Otherwise, the membership term shall commence
on the day on which the annual dues are paid and shall continue
until the end of the corporation's fiscal year.

Section 2.4 Voting Rights. Subject to Section
3.11, each member shall be entitled to cast one vote on all
matters submitted to a vote of the members during the membership
term.

Section 2.5 Transfer of Membership. No member may
transfer a membership or any right arising there from.

Section 2.6 Liability. Except as provided by law,
no person who is a member of this corporation shall, as such, be
personally liable for the debts, liabilities or obligations of
this corporation.

Section 2.7 Termination of Membership. The
membership of any member shall terminate upon occurrence of
either of the following events:

(@) The resignation of a member; or

o) The expiration of the membership term,
unless the member sooner renews for a subsequent period on the
renewal terms set by the Board of Directors.

Article 3

Meetings of Members

Section 3.1 Annual Meeting. The annual meeting of
members of this corporation shall be held each year in the month
of June, on such date and at such time and place as shall Dbe
determined by the Board of Directors.

Section 3.2 Special Meetings. Special meetings of
members of this corporation for any purpose or purposes may be
called by the President or the Board of Directors or by a
petition of 20% of the then-current members of the corporation.

Section 3.3 Notice of Meeting. Whenever members
are required or permitted to take any action at a meeting, a
written notice of the meeting shall be given not less than 10
nor more than 60 days before the date of the meeting to each



member who, on the record date for notice of the meeting, is
entitled to vote at the meeting. Such notice shall state the
place, date and time of the meeting and the general nature of
the business to be transacted. The notice of any meeting at
which directors are to be elected shall include the names of all
those who are nominees at the time the notice is given to
members.

If action is proposed to be taken at any meeting (a)
to approve a contract or transaction in which a director has a
direct or indirect financial interest, (b) to remove a director
without cause, (c) to fill a vacancy created by the removal of a
director, (d) to amend the Articles of Incorporation, (e) to
approve the voluntary dissolution of the corporation or (f) to
approve a plan of distribution in dissolution, the notice shall
also state the general nature of such proposal.

Section 3.4 Manner of Giving Notice. Notice of a
meeting of members shall be given either personally or by mail
or other means of written communication, addressed to each
member at the address of such member appearing on the books of
this corporation or given by the member to this corporation for
purpose of notice. If any notice addressed to a member at the
address of such member appearing on the books of this
corporation is returned by the United States Postal Service
marked to indicate that the United States Postal Service 1is
unable to deliver the notice to the member at such address, all
future notices shall be deemed to have been duly given, without
further mailing, if the same shall be available for the member
upon written demand at the principal office of this corporation
for a period of one year from the date of notice was given to
all other members.

Section 3.5 Quorum. Unless otherwise provided in
the Articles of Incorporation, the presence in person or by
proxy of ten percent of the members entitled to vote at any
meeting of members shall constitute a quorum for the transaction
of business. The members present at a duly called or held
meeting at which a quorum is present may continue to do business
until adjournment, notwithstanding the withdrawal of enough
members to leave less than a quorum, if any action taken (other
than adjournment) is approved by at least a majority of the
members required to constitute a quorum.

Section 3.6 Adjournment. Any meeting of members,
annual or special, whether or not a quorum is present, may be
adjourned from time to time by the vote of a majority of the



members represented and entitled to vote at such meeting, either
in person or by proxy, but in the absence of a quorum, no other
business may be transacted at such meeting.

When any meeting of members, annual or special, 1is
adjourned to another time or place, notice need not be given of
the adjourned meeting if the time and place thereof are
announced at a meeting at which the adjournment is taken, unless
a new record date for the adjourned meeting is fixed, or unless
the adjournment is for more then 45 days from the date set or
the original meeting, in which case the Board of Directors shall
set a new record date. Notice of any such adjourned meeting
shall be given to each regular member of record entitled to vote
at the adjourned meeting in accordance with the provisions of
Sections 3.3 and 3.4. At any adjourned meeting, the corporation
may transact any business that might have been transacted at the
original meeting.

Section 3.7 Voting. The members entitled to
notice of and to vote at any meeting of members shall be
determined in accordance with the provisions of Section 2.5 and
Section 3.11. The vote may be by voice vote or by ballot, at
the discretion of the chair; provided, however, that any
election for directors must be by ballot if demanded before the
voting begins by a member entitled to vote at the meeting. If a
quorum is present, the affirmative vote of the majority of the
members represented at the meeting and entitled to vote on such
matter shall be the act of the members, provided that if less
than one-third of the members entitled to vote at the meeting
are present only such matters as are described in the notice of
the meeting shall be submitted to vote at the meeting.

Section 3.8 Waiver of Notice. The transactions of
any meeting of members, annual or special, however called and
noticed, and wherever held, shall be as valid as though had at a
meeting duly held after regular call and notice, if a quorum is
present either in person or by proxy, and if, either before or
after the meeting, each person entitled to vote, who was not
present in person or by proxy, signs a written waiver of notice,
or a consent to a holding of the meeting, or an approval of the
minutes thereof. Neither the waiver of notice nor the consent
to holding of the meeting nor the approval of the minutes
thereof need specify either the business to be transacted or the
purpose of any annual or special meeting of members, except that
if action is taken or proposed to be taken for approval of any
matters specified in the second paragraph of Section 3.3, the
waiver of notice or the consent to the holding of the meeting



and the approval of the minutes thereof shall state the general
nature of the proposal. All such waivers, consents or approvals
shall be filed with the corporate records or made a part of the
minutes of the meeting.

Attendance of a person at a meeting shall constitute a
waiver of notice of and presence at such meeting, except when
the person objects, at the beginning of the meeting, to the
transaction of any business because the meeting is not lawfully
called or convened, and except that attendance at a meeting is
not a waiver of any right to object to the consideration of
matters not included in the notice of such meeting if such
objection is expressly made at the meeting.

Section 3.9 Action Without Meeting. Any action
that may be taken at an annual or special meeting of members may
be taken without a meeting if this corporation distributes a
written ballot to every member entitled to vote on the matter.
Such ballot shall set forth the proposal action, provide an
opportunity to specify approval or disapproval of any proposal,
and provide a reasonable time within which to return the ballot
to this corporation. Approval by written ballot shall be wvalid
only when the number of votes cast by ballot within the time
period specified equals or exceeds the quorum required to be
present at a meeting authorizing the action, and the number of
approvals equals or exceeds the number of votes that would be
required to approve at a meeting at which the total number of
votes cast was the same as the number of votes cast by ballot.
All ballot solicitations shall indicate the number of responses
needed to meet the quorum requirement and, with respect to
ballots other than for the election of directors, shall state
the percentage of approvals necessary to pass the measure
submitted. The solicitation must specify the time by which the
ballot must be received in order to be counted.

Section 3.10 Voting by Proxy or Ballot. Any form
of proxy or written ballot shall afford an opportunity on the
proxy or form of written ballot to specify a choice between
approval and disapproval of each matter or group of related
matters intended, at the time the written ballot or proxy 1is
distributed, to be acted upon at the meeting for which the proxy
is solicited or by such written ballot, and shall provide,
subject to reasonable specified conditions, that where the
person solicited specifies a choice with respect to any such
matter the vote shall be cast in accordance therewith. In any
election of directors, any form of proxy or written ballot in
which the directors to be voted upon are named therein as



candidates and which 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 Dbe
voted either for or against the election of a director.

Section 3.11 Record Date. Members whose membership
term includes the last day on which notice of a meeting is given

and who are otherwise eligible to vote are entitled to notice of
and to vote at the meeting of members*

Article 4

Board of Directors

Section 4.1 Number. The Board of Directors shall
consist of not less than three (3) or more than eight (8)
persons. The initial number of directors shall be three (3)
until changed, within the limits specified, as provided in
Section 11.1 and 11.2.

Section 4.2 Qualifications. Each member of the
Board of Directors shall be a member of this corporation.

Section 4.3 Powers. Subject to limitations
imposed by law, the Articles of Incorporation or these Bylaws,
the activities and affairs of this corporation shall be
conducted and all corporate powers shall be exercised by or
under direction-of the Board of Directors. Without limiting any
such power or authority, the Board of Directors shall have the
following powers:

(@) To determine this corporation's objectives
and assure that plans and programs are designed to meet them;

b) To adopt and control the budget of this
corporation and assure the conduct of the financial affairs on a
responsible basis in accordance with established policies;

(c) To appoint such committees as it deems
necessary and to prescribe powers and duties for them; and

(d) To select and remove officers of this
corporation and prescribe powers and duties for them.

Section 4.4 Election and Term of Office. The
directors shall be elected at the annual meeting of members each



year and shall serve until the next annual meeting and until a
successor 1is elected and qualified. Each member shall have one
(1) wvote. DNotwithstanding Section 4.2, DAVID WEAVER shall
automatically and without action by the members be a permanent
director of the corporation until his death or his refusal to
serve as a Director.

Section 4.5 Removal for Cause. A director may be
removed from office, for cause, by a majority of the directors
present at a meeting duly held and at which a quorum is present.

Section 4.6 Vacancies. Subject to the provisions
of Section 5226 of the California Nonprofit Public Benefit
Corporation Law, any director may resign effective upon giving
written notice to the President, the Secretary or the Board,
unless the notice specifies a later time for the effectiveness
of such resignation. If the resignation is effective at a
future time, a successor may be selected before such time, to
take office when the resignation becomes effective. A wvacancy
or vacancies in the Board shall be deemed to exist in case of
death, resignation or removal of any director, or 1f the
authorized number of directors be increased. No reduction of
the authorized number of directors shall have the effect of
removing any director prior to the expiration of the director's
term of office. Except for a vacancy created by the removal of
a director, vacancies in the Board of Directors may be filled by
a majority of the remaining directors, though less than a
quorum, or by the sole remaining director. A director so
elected shall serve for the unexpired term of his or her
predecessor and until a successor is elected and qualified.

Section 4.7 Compensation. Members of the Board of
Directors shall serve without compensation.

Section 4.8 Liability. Except as provided by law,
no director shall be personally 1liable for the debts,
liabilities or obligations of this corporation.

Article 5

Meetings of Board of Directors

Section 5.1 Organizational and Regular Meetings.
The Board of Directors shall hold an organizational meeting
following each annual meeting of members for the purpose of
organization, election of officers and the transaction of other



business. In addition, the Board shall hold regular meetings at
a time and place fixed by the Board. The meetings of the Board
shall be open to all members of the corporation.

Section 5.2 Special Meetings. The President, any
Vice President, the Secretary or any two directors may call
special meetings of the Board for any purpose or purposes at any
time.

Section 5.3 Notice of Meetings. Regular meetings
may be held without notice. Special meetings of the Board shall
be held within sixty (60) days after delivery of notice of the
meeting. A notice of meeting shall comply with the same
requirements as contained in Section 3.3 regarding Notices.

Section 5.4 Quorum. A majority of the exact
number of directors specified in Section 4.1 as in effect from
time to time, but in no event fewer than three directors, shall
constitute a quorum of the Board for the transaction of
business. Every act or decision 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, unless a
greater number 1is otherwise required by law, by the Articles of
Incorporation or by these Bylaws. 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
such meeting or such greater number as may otherwise be required
by law.

Section 5.5 Participation in Meetings

by

Conference Telephone. Members of the Board may participate in
(and shall be deemed to be present at) a meeting through use of
conference telephone or similar communications equipment, so
long as all members participating in such meeting can hear one
another.

Section 5.6 Waiver of Notice. Notice of a meeting
need not be given to any director who signs a waiver of notice
or a written consent to holding the meeting or an approval of
the minutes thereof, whether before or after the meeting, or who
attends the meeting without protesting, prior thereto or at its
commencement, the lack of notice to such director. All such
wailvers, consents and approvals shall be filed with the
corporate records or made a part of the minutes of the meeting.

Section 5.7 Adj ournment. A majority of the
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directors present, whether or not a quorum is present, may
adjourn any meeting of the Board to another time and place.
Notice of the time and place of holding an adjourned meeting
need not be given to absent directors if the time and place is
fixed at the meeting adjourned, unless the meeting is adjourned
for more than 24 hours.

Section 5.8 Action Without Meeting. Any action
required or permitted to be taken by the Board may be taken
without a meeting if all members of the Board shall individually
or collectively consent in writing to such action. Such consent
or consents shall be filed with the minutes of the proceedings
of the Board and shall have the same force and effect as a
unanimous vote of the Board.

Article 6
Officers

Section 6.1 Officers. The officers of this
corporation shall be the Chief Executive Officer, President,
Vice Presidents, a Secretary and a Chief Financial Officer and
such other officers as the Board shall designate. Officers may,
but need not, be members of the Board of Directors, but they
must each be a member of this corporation. The same person may
hold any number of offices, except that the Secretary may not
serve concurrently as the President.

Section 6.2 Election. The officers of this
corporation shall be chosen annually by, and shall serve at the
pleasure of, the Board, and shall hold their respective offices
until their resignation, removal, or other disqualification from
service, or until their respective successors shall be elected.

Section 6.3 Vacancies. Any vacancy 1in an office
because of death, resignation, removal, disqualification or any
other cause shall be filled as it occurs by the Board of
Directors.

Section 6.4 Chief Executive Officer. The Chief
Executive Officer 1is the Chief Executive Officer -of this
Corporation and has, subject to the control of the Board,
responsibility for the general supervision, direction and
control of the business and affairs of this corporation. The
Chief Executive Officer shall chair the Executive Committee,
shall be a member ex-officio of all committees, and shall,
subject to Sections 7.1, 7.2 and 7.4, appoint the chairs of
standing committee.

Section 6.5 President. The President of the
corporation shall, 1f present, preside at all meetings of



members and of the Board of Directors, and exercise and perform
such other powers and duties as may be from time to time
assigned to the President by the Board of Directors or
prescribed by the Bylaws.

Section 6.6 Vice President. The Vice President
shall have such powers and duties as shall be prescribed from
time to time by the Chief Executive Officer or the Board and
shall assume the duties of the President in the absence of the
President.

Section 6.7 Secretary. The Secretary shall keep
an accurate record of all meetings of the members and of the
Board, provide copies of minutes" to Board Members, and shall be
responsible for providing notice of meetings. The Secretary
shall have such other powers and duties as may be prescribed
from time to time by the Chief Executive Officer or the Board.

Section 6.8 Chief Financial Officer. The Chief
Financial officer shall be the custodian for all funds of this
corporation, which funds shall be deposited in such banks or
other financial institutions as may from time to time be
designated by the Board. Funds of this corporation shall be
disbursed only on checks or other withdrawal orders of this
corporation signed by such offers or other persons as may be
specifically authorized by the Board. The Chief Financial
Officer shall generally supervise the accounting and bookkeeping
of this corporation, shall regularly report to the Board as to
the financial condition and results of operations of this
corporation, and shall have such other powers and duties as may
be prescribed from time to time by the President or the Board.
The Chief Financial Officer, for purposes of giving any reports
or executing any certificates or other documents requiring the
signature of the treasurer, 1is deemed to be the Treasurer of
this corporation.

Section 6.9 Compensation. Officers of this
corporation shall serve without compensation.

Section 6.10 Liability. Except as provided by law,
no officer shall be personally liable for the debts, liabilities
or obligations of this corporation.

Article 7

Committees

Section 7.1 Appointment. The Board of Directors
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shall annually appoint standing committees and may create and
appoint from time to time such ad hoc committees as in its
discretion the activities of this corporation require, and shall
delegate to such committees such powers and duties as it may
deem appropriate within the limitations prescribed by these
Bylaws and otherwise by law. Each such committee shall be
presided over by a chair selected by the Chief Executive Officer
(subject to Sections 6.4 and 6.6) and shall serve at the
pleasure of the Board. Any such ad hoc committee must be
created by resolution adopted by a majority of the number of
directors then in attendance, provided a quorum 1s present.
Appointments to committees shall be by a majority vote of the
directors then 1in attendance, except to the extent that
composition of a committee is specified in these Bylaws. The
Board may appoint, in the same manner, alternate numbers of any
committee who may replace any absent member at any meeting of
the committee. In addition, the Board may from time to time
appoint such advisory and other committees, as 1t deems
appropriate, consisting of directors and/or persons who are not
directors, but such committees shall not be deemed committees of
the Board and shall not exercise any power of the Board.

Section 7.2 Standing Committees. The standing
committees shall be as follows:

(@ Executive Committee. The executive
Committee shall be comprised of the Chief Executive Officer, the
President, the Vice President, the Secretary, and Chief
Financial Officer, The Executive Committee is empowered to act
on behalf, and with the full power, of the Board in those
instances where immediate action is deemed necessary but the
situation is not of a magnitude or time is insufficient to call
a special meeting of the Board of Directors.

(b)  Nominating Committee. The Nominating
Committee shall, at least sixty (60) days prior to each annual
meeting of members, prepare and submit to the Board (i) a list
of nominations of persons for election as directors of this
corporation, and (ii) a list of nominations for a complete slate
of officers for the following year. In nominating directors for
election, the Nominating Committee shall attempt to attain
representation from all grade levels and from the various
constituent elements of the drama program.

(c) Ways and Means Committee. The Ways and
Means Committee shall organize programs and events for the
purpose of raising funds to further the purpose of this
corporation. This Committee shall have such other powers and
duties as may be prescribed from time to time by the Board of

11



Directors.

Section 7.3 Proceedings and Reports. The Board
shall have power to prescribe the manner in which proceedings of
any such committee shall be conducted. In the absence of any
such prescription, such committee shall have the power to
prescribe the manner in which its proceedings shall be
conducted. Unless the Board or such committee shall otherwise
provide, the regular and special meetings and other actions of
any such committee shall be governed by the provisions of these
Bylaws applicable to meetings and actions of the Board. Each
chair shall regularly report on action taken by that committee
to the Board.

Section 7.4 Other Committees. The Board of
Directors may create and appoint from time to time such
committees as in 1its discretion the activities of this
corporation require, and shall by resolution delegate to such
committees such powers and duties as it may deem appropriate
within the limitations prescribed by these Bylaws and otherwise
by law, provided that no such committee may:

(@ Fill vacancies on the Board or in any
committee;

(b) Amend or repeal Bylaws or adopt new Bylaws;

(¢ Amend or repeal any resolution of the Board
unless such resolution is by its express terms so amendable or
repealed;

(d) Appoint any other committees of the Board
or the members of any committee of the Board; or

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

Article 8

Indemnification

Section 8.1 Indemnification. This corporation
shall, to the maximum extent permitted by the California
Nonprofit Public Benefit Corporation Law, indemnify each of its

12



agents against expenses, judgment, fines, settlements and other
amounts actually and reasonably incurred in connection with any
proceeding arising by reason of the fact that any such person is
or was an agent of this corporation. For purpose of this
Article 8, an "agent" of this corporation means any person who
is or was a director, officer, employee or other representative
of this corporation, or is or was serving at the request of this
corporation as a director, officer, employee or representative
of another foreign or domestic corporation, partnership, joint
venture, trust or other enterprise

Section 8.2 Advance of Expenses. Expenses
incurred in defending any proceeding may be advanced by this
corporation prior to the final"disposition of such proceeding
upon receipt of an undertaking by or on behalf of the agent to
repay such amount unless it shall be determined ultimately that
the agent is not entitled to be indemnified.

Section 8.3 Insurance. Except as provided by law,
this corporation shall have the power to purchase and maintain
insurance on behalf of any agent of this corporation against any
liability asserted against or incurred by the agent in such
capacity or arising out of the agent's status as such whether or
not this corporation would have the power to indemnify the agent
against such liability.

Article 9

Records and Reports

Section 9.1 Corporate Records. The corporation
shall keep at its principal office:

(a) Adequate and correct books and records of
account;

(b) A copy of these Bylaws, as amended to date;

(¢ A record of its members giving their names
and addresses; and

(d Minutes in written form of the proceedings
of its Board of Directors and of each committee of the Board of
Directors.

Section 9.2 Inspection. Every member or director
shall have the absolute right at any reasonable time to inspect
these Bylaws and all books, records, and documents of every kind
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and the physical properties of the corporation. This inspection
may be made in person or by an agent or attorney. The right of
inspection includes the right to copy and make extracts of
documents.

Article 10

Miscellaneous

Section 10.1 Budget. The Board of Directors shall
adopt a budget for each fiscal year, which may be reviewed and
revised as necessary during the course of the vyear.
Expenditures for items not provided for in the adopted budget
shall require specific approval of the Board of Directors.
Expenditures provided for in the adopted budget may be disbursed
without such specific approval.

Section 10.2 Fiscal Year. The corporation's fiscal
period for tax and financial accounting purposes shall be the
calendar year.

Section 10.3 Notices. All notices or other
communications required or permitted by these Bylaws, except as
otherwise specified by law, shall be in writing and shall be
deemed delivered when personally delivered or, if mailed, upon
deposit with the United States Postal Service as first-class
mail, postage fully prepaid, addressed to the person to be
notified at the most recent address of such person on the books
of the corporation.

Section 10.4 Checks, Drafts, and Evidences of
Indebtedness. All checks, drafts, or other orders for payment
of money, notes or other evidences of indebtedness, issued to
the name of or payable to the corporation, shall be signed or
endorsed by such person or persons and in such manner as, from
to time to time, shall be determined by resolution of the Board
of Directors.

Section 10.5 Execution of Contracts. The Board of
Directors, except as otherwise provided in these Bylaws, may
authorize any officer or officers, agent or agents, to enter
into any contract or execute any instrument in the name of and
on behalf of the corporation, and such authority may be general
or confined to specific instances; and, unless so authorized or
ratified by the Board of Directors or within the agency power of
an officer, no officer, agent or employee shall have any power
or authority to bind the corporation by any contract or
engagement or to pledge its credit or to render it liable for

14



any purpose or for any amount.

Section 10.6 Representation of Shares of Other
Corporations. The President or any other officer or officers
authorized by the Board or by the President are each authorized
to vote and to represent and exercise on behalf of this
corporation all rights incident to any and all shares of any
other corporation or corporations standing in the name of this
corporation. This authority may be exercised either by any such
officer in person or by any other person authorized so to do by
proxy or power of attorney duly executed by said officer.

Section 10.7 Construction and Definitions. Unless
the context otherwise requires, the general provisions, rules of
construction and definitions contained in the California
Nonprofit Corporation Law and in the California Nonprofit Public
Benefit Corporation Law shall govern the construction of these
Bylaws.

Article 11
Amendment

Section 11.1 Members. New Bylaws may be adopted or
these Bylaws may be amended or repealed by approval or
ratification by the affirmative vote of sixty percent (60%) of
the votes represented and voting at a duly held meeting of
members at .which a gquorum 1s present or written ballot
conforming to these Bylaws.

Section 11.2 Board of Directors. Subject to the
power of the members to adopt, amend or repeal Bylaws, new
Bylaws may be adopted and these Bylaws may be amended or
repealed by the Board of Directors, except that a Bylaw changing
from a variable to a fixed Board, may only be adopted by
approval of the members as provided in Section 11.1 above. The
exact number of directors has been fixed in Section 4.1 of these
Bylaws within the limits specified, and such number may be
changed by the Board of Directors or by the members in the same
manner provided in Article 11 for amendment of these Bylaws.
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