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P r i n c i p a l  O f f i c e

The p r i n c i p a l  o f f i c e  f o r  t h e  t r a n s a c t i o n  o f  t h e  b u s i n e s s

o f  t h e  c o r p o r a t i o n  I s  f i x e d  a n d  l o c a t e d  a t  W a t s o n v i l l e ,  S a n t a  C r u z

County,  C a l i f o r n i a .  T h e  Boa rd  o f  T r u s t e e s  may a t  a n y  t i m e  o r  f r o m

t ime t o  t i m e  change  t h e  l o c a t i o n  o f  t h e  p r i n c i p a l  o f f i c e

f rom one l o c a t i o n  t o  a n o t í e r  i n  t } - e  c o u n t y .

Membership

S e c t i o n  1 .  M e m b e r s .

The Members o f  t h i s s h a l l  b e  t h e  s  who

from t i m e  t o  t i m e  a r e  members o f ,  a n d  e n t i t l e d  t o  a  v o t e  a s  t h e

Board o f  D i r e c t o r s  o f  h e  R o t a r y  C l u b  o f  W a t s o n v i l l e .

Sec t i on  2 .  V o t i n g  and  O t h e r  R i g h t s  o f  Members.

Each Member o f  t h i s  c o r p o r a t i o n  s h a l l  b e  e n t i t l e d  t o  o n e

Sec t i on  3 .  A n n u a l  M e e t i n E .

The a n n u a l  m e e t i n g  o f  t h e  Members o f  t h i s  c o r p o r a t i o n



s h a l l  b e each y e a r  t i m e  a n d  p l a c e

o f  t h e  r e g u l a r  m e e t i n g  o f  t h e  R o t o  C l u b  o f  W a t s o n v i l l e ' s ,

o f  D i r e c t o r s ,  o r  a t  a n y  o t h e r  t i m e  a n d  p l a c e  determined,  b y

POO1UtiO o f  t h e  o r d  o f  T r u s t e e s .  7 o  n o t i c e  o f  a n y  s u c h

'4ai t i n g  need  b e  g i v e n  i f  i t  i s  h e l d  i n  June  a t  t h e

and p l a c e  o f  t h e  r e g u l a r  mee t i nR  o f  t h e  R o t a r y  C l u b

Wa t s o n v i l l e  ' s  B o a r d  o f  D i r e c t o r s ;  o t h e r w i s e  w r i t t e n  n o t i c e

the  t í r o n  a n d  p l a c e  o f  t h e  a n n u a l  m e e t i n g  s h a l l  b e  s e n t  t o

each Member b y  m a i l ,  c h . r e e e  p r e p a i d  a d d r o  s e d  t o  h im a t

.4»

addreo

,Aor7 n o t i c e

i t  i s  sLown o n  t h e  r e c o r c a  o f  t h e  c o r p o r a t i o n ,

m o n o  d e l

- e  t h e  d a t e  o f  t h e  l i e e t i n g .

l e a s t  f i v e  d a y s

Section 4.. S P e l i a l  Mee t ing

S p e c i a l  m e e t i n g s  o f  t h e  Members o f  t h e  c o r p o r a t i o n  a n y

purpose o r  pu rposes

o f  t h e  c o r p o r a

! r i t t e n  n

o f  , h e  e m h e r s  s

may be  c a l l e d  a t  a n y  t i m e  t h e  P r e s i d e n t

by l -ny t w o  T r u s t e e s .

o f  t h e  t i m e  e n d  p l a c e  o f  s p e c i a l  meetineos

be g i v e n  i n  t h e  same manner  a s  f o r  a n n u a l

meet ings  o f  t h e  Members.

Sectimon

A quorum f o r  a n y  mee

o f  t h e  Members.

be Members s h a l l  b e  o n e - t h i r d

Sect5on 6 ,  L i a b i l i t i e l  o f  b e i t a l

No Derson  who l e  n j W who l a t e r  becomes a  Yember



o e r t h i s c o r p o r a t i o n  s h a l l  h e  ) e r s e n e l l y  l i a b l e

t o  i t z  o r e d í t o  -  f o r  a n y  índebtedrew--;  o r  l i a b i l i t y ,  a n d  a n y  and

a l l  c red i t o r ' s  o f  t h i s  c o r p o r a t i o n  s h a l l  l o o  lc o n l y  t o  t h e  asse ts
o f  h i s  c o r p o t t i o n  f o r  payment.

Board. o f  Tr u s ,  e s

Sect ion 1 .  , r n b e r  o f  Trustees

The Board o f  Trus tees s h a l l  c o n s i s t  o f  a l l  t h e  Piembers o f
the c o r p o r a t i o n .

Section 2 .  Quorum.

A m a j o r i t y  o f  t h e  Trus tees  c h L l  c o n s t i t u t e  a  Quorum f o r
the t r a n s a c t i o n  o f  bus iness.

S e c t i o n  3 .  r o v e r s  o f   Trustee.,G,

S u b c , t  t o  l i m 4 t M 7 i o n s  o f  t h e  r t c I c  o ±  i n c o r p o r a t i o n ,

o t h e r  s e c t i o n s  o f  t h e  b y l a w s ,  a n d  o f  C a l i f o r n i a  l a w ,  a l l  c o r -

porate powers o f  t h e  cc7Tora t i on  s h a l l  be exerc ised  b y  o r  under
the a u t h o r i t y

t i o n  s h a l l  be c c r t r o l l e r i  b y,  t h e  B o a r  o f  Trus tees .  W i t h o u t

l i m i t i n g  t h e  genera l  s  t h  T r u s t e e s  s h a l l  have t h e  f o l -
lowing powers:

(a)

the business and a f f a i r s  o f  t h e  corpora-

To s e l e c t  a n d  remove a l l  t h e  o t h e r  o f f i c e r s ,  r e n t e ,

and employees  o f  t h e  c o r p o r e t i o n ,  r e l e r í h e  s u c h  powers  a n d

d u t i e s  f o r  t h e r  e s  r m y  n o t  h e  i n c e n n i s t e n t  w i t h  l a w ,  t h e  A r t i c l e s



o f  I n c o r p o r a t i o n *  o r  t h e  b y l a w s ,  f i x  t h e i r  compensa t i on ,  a n d  r e -

q u i r e • f r o m  them s e c u r i t y  f o r  f a i t h f u l  s e r v i c e .

(b) To c o n d u c t ,  manage,  and. c o n t r o l  t h e  a f f a i r s

ness o f  t h e  c o r p o r a t i o n ,  a n d  t o  make r u 2 e s  a n d  r e g u l a t i o n s  r o t

i n s i s t e n t  w i t h  l a w ,  t h e  A r t i c l e s  o f  I n c o r p o r a t i o n  o r

b y l a w s .

( c )  T o  b o r r o w  money a n d  i n c u r  i n d e b t e d n e s s  f o r  t h e  p u r -

poses o f  t h e  c o r p o r a t i o n ,  a n d  f o r  t h a t  p u r p o s e  t o  cause  t o  b e

executed and d e l i v e r e d ,  i n  t h e  c o r p o r a t e  name, p r o m i s s o r y  n o t s

bonds,  d e b e n t u r e s ,  d e e d s  o f  t r u s t ,  m o r t g a g e  p l e d u e s ,  b y p  e -

c a t i o n s ,  o t h e r  e v i  o n c e  o f  d e b t  I m d  s e c u r l  i e n .

J e c t i o n  4 .  P l a c e  o f  M e e t i n g .

Regu la r  m e e t i n g s  o f  t h e  B o a r d  o f  T r u s t e e s  s h a l l  b e  h e l d  a t

any p l r e e ,  w i t h i n  o r  w i t h o u t  t h e  s ta te ,  t h a t  h a s  been  d e a d y w t e d

f rom t i m e  t o  t i m e  b y  r e s o l u t i o n  o f  t h e  T r u s t e e s  o r  b y  w r i t t e n

consent  o f  a l l  t h e - T r u s t e e s .  I n  t h e  absence  o f  t h i s  d e s i g n a t i o n ,

r e g u l a r  m e e t i n g s  s h a l l  b e  h e l d  a t  t h e  p r i n c i p a l  o f f i c e  o f  t h e

c o r p o r a t i o n .  S p e c i a l  m e e t i n g s  o f  t h e  T r u s t e e s  mr., ' e  h e l d

e i t h e r  a t  a  p l a c e  d e s i g n a t e d  o r  a t  t h e  p r i n c i p e o f f i c e ,

S e c t o n  5 .  i m e  o f  M e e t i n g .

The r e g u l a r  m e e t i n g s  o f  t h e  T r u s t e e s  s h a l l  b e  h e l d  q u a r t e r -

a n n u a l l y  o n  a  d a y  d e t e r m i n e d  b y  t h e  , eos p r o v i d e d  t h a t  t h i F

day may b e  changed  b y  a r rangemen t  o n e  ' o n t h  i  a d v a n c e  f o r  Fa

cause.
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O f f i c e r s

S e c t i o n  1 .  O f f i c e r s .

The o f f i c e r s  o f  t h i s  c o r p o r a t i o n  s h a l l  b e  a  P r e s , e n t t

V i ce  P r e s i d e n t ,  T r e a s u r e r ,  a n d  S e c r e t a r y ,  w h o  l 3 h e l l  b e  t h e

d u l y  e l e c t e d  P r e s i d e n t ,  V i c e  P r e s i d e n t e  T r e a s u r e r ,  a n d  S e c r e t a r y,

f rom t i m e  t o  t i m e ,  o f  t h e  R o t a r y  C l u b  o f  W a t s o n v i l l e ;  a n d  s u c h  o t h e r

o f f i c e r s  a s  t h e  T r u s t e e s  may a p p o i n t .

S e c t i o n  2 .  P r e s i d e n t .

S u b j e c t  t o  t h e  c o n t r o l  T r u s t e e s ,  t h e  P r e s i d e n t  h a l l

nave g e n e r a l  s u p e r v i s i o n ,  d i r e c t i o n ,  a n d  c o n t r o l  o f  t h e  b u s i n e s s

and e f f e i r s  o f  t h e  c o r p o r a t i o n .  1 Te  s h a l l  p r e s i d e  a t  a l l  m e e t i n g s

o f  t h e  ' e m b e r s  a n d  T r u s t e e s ,  a n d  s h a l l  have  s u c h  o t h e r  powers  a n d

d u t i e s  e s  n a y  be  p r e s c r i b e d  f r o m  t i m e  t o  t i m e  b y  t h e  T r u s t e e s

S e c t i o n  V i c e  P r e s i d e n t  a n d  T r e a e u r e r .

I n  t h e  absence  o r  d i s a b i l i t y  o f  t h e  P r e s i d e n t ,  t h e  V

P r e s i d e n t  s h a l l  p e r f o r r e  a l l  t h e  d u t i e s  o f  t h e  P r e l e c e i t

en s o  a c t i n g  s h a l l  have a l l  the•powers o f  t h e  P r e s i d e n t . ete

V i ce  P r e s i d e n t  s h a l l  h a v e  s u c h  o t h e r  powers - f o r m  such o t h a

d u t i e s  a s  may be  p r e s c r i b e d  f r o m  t i m e  t o  t i m e  b y  t h e  T r u s t e e s .

The T r e a s u r e r  s h a l l  r e c e i v e  a n d  s a f e l y  keep  a l l  f u n d s

o f  t h e  c o r p o r a t i o n  a n d  d e p o s i t  t hem i n  t h e  b a n k  o r

nks t h a t  may be  d e s i g n a t e d  b y  t h e  T r u ; t e e s ,  T h o s e  f u n d s  s h a l l



be a i d  ou o n l y  on checks o f  t h e  c o r p o r a t i o .  s i g n e d  by  any two

o f i c e r e ,  w h i c h  must i n c l u d e ,  o n e  o f  t t e  rerrud.red s i gnn tu res ,

the s i g n a t u r e  o f  t h e  President. ,  V i c e  P res iden t ,  Tr e a s u r e r,  o r

Secre tary.  T h e  V i ce  P res iden t  and Treasure r  s h a l l  have see,  o t h e r

pywers and p e ' i v  such o t h e r  d u t i e s  as  may be p resc r i bed  f rom

t ime  t e  t i m e  b y  t h e  • r u s t e e s .

Sect ion 4 .  Secre ta ry_L

The Secre ta ry  s h a l l  keep a  f u l l  and complete reco rd  o f

the proceedings o f  t h e  Board o f  Trus tees ,  s h e l l  keep t h e  s e a l

o f  t h e  c o r p o r a t i o n  and a f f i x  i t  t e  such papers and ins t ruments

as may be r e q u i r e d  i n  t h e  r e g u l a r  course o f  business s h a l l

make s e r v i c e  o f  such n o t i c e s  as  may be necessary o r  p rope r,

s h a l l  superv ise  t h e  keep ing o f  t h e  reco rds  o f  t h e  co rpo ra t i on

and s h a l l  d ischarge such o t h e r  d u t i e s  o f  t h e  o f f i c e

by t h e  T r i ,  ees .

Amendment B  l a

as prescr ibed

These bylaws may be amended o r  r e p e a l e d a  d  new bylaws

adopted b y  t he  v o t e  o f  a  m a j o r i t y  o f  t h e b a t  any  Trus tees '

meetínE7, excep t  t h a t  a  by law l y l i t T  o r  changing t h e  number

and t h e  Elethed o f  s e l e c t i o n  o f  Trus tees may be adopted,  amended.,

r  repea led o n l y  b y  t h e  vo te  o r  w r i t t e n  consent  o f

m a j o r i t y  o f  t h e  Members o f on o r  t h e  v o t e



m a j o r i t y  o l a  quorum a t  i  mee t ing  o f  t h e  ',embers c a l l e d  f o r

t h a t  purpose end which i s  t h e  v o t e  o f  t h e  m a j o r i t y  o f  those

present v o t i n g .

Niscel laneol

The P r e s i d e n t ,  o r  t h e  V i c e  P r e s i d e n t ,  Tr e a s u r e r  and

the S e c r e t a r y,  o r  such o t h e r  o f f i c e r s  a s  t h e  Tr u s t e e s  may e l e c t

fo r  t h a t  purpose,  a r e  a u t h o r i z e d  t o  v o t e ,  r e p r e s e n t ,  a n d  e x e r c i s e

on b e h a l f  o f  t h i s  c o r p o r a t i o n ph ts  i n c i d e n t  t o

any and a l l  v o t i n g  s e c u r i t i e s  o f  an o t h e r  c o r p o r a t i o n  o r  cor—

porat ions s t a n d i n g  i n  t h e  name o f  t h i s  c o r p o r a t i o n .  T h e  a u t h o r i t y

granted i n  t h e s e  bylaws t o  t h e  o f f i c e r s  t o  v o t e  o r  r e p e s e n t

t h i s  corpora.  i o n  a r i s i n g  f rom a n y  v o t i n g  s e c u r i t i e s  held.

t h i s  c o r p o r a t i o n  i n  a n y  o t h e r  corpora t ion  o r  corpora t ions

may be  e x e r c i s e d  e i t h e r  b y  t h e  o f f i c e r s  i n  p e r s o n  o r  b y  any

person a u t h o r i z e d  so  t o  do  b y  prox7 o r  power o f  a t t o r n e y  d u l y

executed h y  t h e  o f f i c e r s .

CERTIFICATE OF SFCR7TARY

the undersigned,  d o  bel.---iby c e r l , , ;  t h a t  I  am t h e  d u l y

e lec ted  and a c t i n g  S e c r e t a r y  o f  t h e  , t v o n v i l l e  R o t a r y

EndownJnt, a  C a l i f o r n i a  n o n p r o f i t  c o r p o r a t i o n ,  a n d  t h a t  t h e  f e r s g l i

oopromis ing  n i n e  ( 9 )

me a s  s e c r e t a

es, i n c l u d i n g  t h e  pace s igned b y

c o n s t i t u t e  t h e  by1aw o f  s a i d  c o r p o r a t i o n  a s



du ly  adopted a  meet ing o f  t h e  B o a r d  o f  Trus tees t h e r e o f

du ly  h e l d  on f1979.


