PERRY E. OLSEN LAW UFFICES OF TELEPHONE

JOHN H. MCSPADDEN PERRY E. OLSEN, INC. (408) 722-2763
406 MAIN ST., SUITE 224
WATSONVILLE, CALIFORNIA 95076

June 26, 1987

Mr. Mike Jordan
Bank of America
567 Main Street
Watsonville, CA 95076

Re: Rotary

Dear Mike:

Please find enclosed a copy of the bylaws of the Watsonville
Rotary Endowment which I am sending you for your records. If you
need anything further, please let me know.

Very truly yours,

s

/¢ﬂ27///,,

PERB}_{‘/ E. OLSEN
Attorney at Law
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- BYLAVS
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WATSONVILLE ROTARY ENDOWMENT

I
Principal Offlice

_ The principal ofrice for the transaction of the business
of the corporation is fixed and located at Watsonville, Senta Crus
County, California. The Board of Trustees may &t &ny tlme or from

ctime. to time change. the location of the principaluorfice' ‘

: tram one location ﬁo unother 1n this county.

II
Membership

Seotion l. Memberahip.
The Members of this corporation shall be the persons who

fronm time to time are members of, and entitled to a vote as the

Board of Directors Gt'khe Rotary club of Hatsonville._
Section 2. Voting and Other Rig ts of Hembers.

Each Member of this corporation shall be entitled to one o

vote.

Section 3. Annusal Meeting.

The annual méeting of the Members of this corporation
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".Any notice shall be meiled or delivered at least tiie ‘days

ghall be held in June of each 3éar at the time and place

of the regular meeting of fhe Rotary Clﬁb of Watsonville's.
Board of Directors, or at any other time and place determined by
a resolution of the Boerd of Trustees. No notice of any such
annual meeting need be given 1f it'is held in June at the

time and place of the regular moeting of the Rotary Cludb

of Wetsonville's Boerd of Directorsj otherwise written notice

_of the time and place of the aﬁnual meeting shell be sent to

each Member by mail, cbarses prepaid, addressed to hinm at
his address ae 1t 13 shown on the rocords ot the corporation.

before the date of the meeting.

Section i. 'eeiai‘Meétlﬁ.

Special meetings of the MHembexs or'the corporation for‘any
purpose Or purposes may be called at any time by the President

of the corporation oxr by sny two Truatees..

Written notice of the timeé and -place of epecial meetinss
of tho Members nhall be given in the same manner as Ior annual
meetings of the Members.
Section 5. Qudrym.,

A quorum for any meeting of the Members sball be ome-third
of the Members. | : . f-‘
Section §. lLiabilitles of Wembets,

Ko person who is now, or who later becomes, & Member oI
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of-thkisccorporation shall be personally liable 1
to its creditors for any indebtedness or liability, and any and

8ll creditors of this corporation shall look only to the assets
of this corporstion for payment.

I
Board of Trustees

Section 1. Number of Trustees.

The Board of Trustees shall consist of all the Members of
the corporation. ' :

A madority or the Trustees shall conetitute -] quorum ‘for
the transsction of business.

Bection 3. gbwers of Trustees.

Subject to limitations of the Articles of Incofporation,
other sections of the bylews, and of California law, all oor;
porate powers of the corporation shall be exercised by or under
 _vthe authority of, and the business and afrairs of the corpora-

tion’ shall be controlled by, the Bosrd of Trustees. Without
limitine the general powgra, tae 'I'rusteea 5hall have the fol-
lowing powers:

(s) To select sid remove all the other officers, egente,
and employoes of the corporation, prescribe such powers and

duties.for them as may not be inconsistent with law, the Articles
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of Incorporation, or the bylaws, fix their compensation, end re-
quire from them security for faithful service. |

(b) To conduct, manage, and control the affairs and busi-
ness of the 6orporafion, and to meke rules and regulations not.
hzzonaiatent with law, the Articles of Incorporation, or the
bylawse.

(¢) To borrow money and incur indebtedness for the pur-
poses of the corpo;atlon, and for that purpose to cause to be
exocuted end delivered, in the corporate name, prouissory notes,
bends, debentures, deeds of trust, mortgages, pledges, hypothe-

 cations, or other evidence of debt and securitles. ..

Eection 4. Flace of'MeetiﬁgL
- Reguler meetirgs of the Board of Trustees shall be held at
ery plece, within or without the éate. that has been deaignatéd
from time to time by.resolution of the Trustees or by written
‘consent of all the.Trustees. In the absence of this designation,
: regular meetings gshall be held at the principal office of the
corporatlon. Special meetzngs of the Trustees mey be.hald:.

either at a place designated or st the principal office.

Section 5. Time of leeting.

The reguler meetings of the Trustees shall be held quarter-
annually on a day detexrmined by the Trustees, provided that this
day maey be changed by arrangement one ponth in advance for good

 cause. . =
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Special meetings of the Trustees shall be called by the
President, whenever deemed necessary or upon the request of two
Trustees, due notice heving been given.

-The transections of any meeting of the Trustees, however
called and noticed and wherever bheld, shall be as valid as
.though had at a meeting held after regular call and notice, if
e guorum is present and if.either before or after the meeting
each of the Truétees not pregént signs & written waiver of notice
or a consent to hold the meefing or ﬁn appréval of the minutes.
) A1l puch waivers, consenta, or approvals shall be riled with the
“;;~corporate records.or made a part of the mlnutes of the meeting..
- Section 6. Action Without 8 Neetl_gb ’

Any action by the Trustees may be teaken withogt a meeting
if 211 Trustees, individually or cellectively, consent in writiné
to this action. Buch written consent or consents shall be |
filed with the minutes of the proceedinga of the Board of Trustees.

Section 7. Compensatlon.

" The Trustees ghall receive no compensation for their services
es Trustees.

Section 8. Honorary Members of Board of Trustees.

The Roard of Trustees may select, at its discretion, as
meny Honorary Trusteeé as it desires. Honorary Truqyees shall
not be entitled to vote, hold office, or exercise any of the

powers of the Mrustees.
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IV
Officefs
Bection 1. Officers.
The officers of this corporation sghall be a President,
Vice President, Treesurer, and Becretary, who shall be the
duly elected President, Vice President, Treasurer, and Secretary,

from time to time, of the Rotary Club or Watsonville; end such other
officera as the Trustees may app01nt

;Section 2 President. .‘w-ﬁf%' "f””

Subject to the control of the Trustees, thé President shall
. have general supervision, dlrectlon, and control of the business
and affairs of the corporation., He shall preside st ell meétings
of the Members and Tfustees, and shall have such other powers and

dutles 85 may be prescrlbed from time to time by the Trustees.

-‘EZ]Sactibn 3. Yice President and Treagurer, -

. In ‘the absence or disability of the President the Viece
President shall rerform all the duties of the President and

in o acting ghell have all the- powers of the Fresident. The
Vice President shall have euch otherpowenand pexrform such other
duties as may be prescribed from time to time by the Trustees.

The Treasurer shall receive and safely keép all funds
of thke corporation and deposit them in the bank or
bankeﬂpbat may dbe deaignated by the Trustees. Those funds ghall
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be paid out only on ctecks of the corporation aignéd by any two
officers, which must include, esone of the required signatures,
the sisnatufe of the President, Vice President, Treaspfer, or
Secretery. The Vice Pregident end Treasurer shall have such other

powers and perform such other duties as may be prescribed from

time to time by the Trustees.

Section 4, Secretary.

The Becretary shall keep g full snd complete recoxrd of
o ~_,the proceedlngs of the Board or Trustees, shall ke
etk

ep the seal

he corporation and affix it to suchip

es may be required in the regular course ‘of busineas,'éﬁéiit
make service of such notices as may be necessary OT PIroper,
ghell supervise the keeping of the records of the corporation,

and shall discharge such other duties of the office es prescribed
by thé Trustees. |

v .
Amendment of Bylaws

These bylgws may be amended or repesled and new bdbylaws
adopted by the.vbfe of e majority of the Trustees et eny Trustees’
meeting, except that a bylaw fixing or changing the number
and the method of pelection of Trustees may be adopted, amandsd,
or repealed only by tbe vote or written consent of a

peiority of the Members of the corperation or the vote of a

-y
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rejority of a quorum at & meeting of the Members called for
+that purpose and which is the vote of the majority of those
present voting.

VI

Miscéllaneous

The President, or the Vico_Preoident, Treasurer end

the Secretary, or such othof officers as the Trustees may select
for that purpose, are anthorized to vote; represent, and exercise
on behalf of his_corporation all rights dncident & o
‘"any and all voting{securitiea or any ofher corporationA.r'no.,
porations standing in ‘the name of this corporation. The authorityr:
.granted in these bylaws to the officers to vote or :epresent
this corporation arising from any voting securities beld by -
this corporation in eny other cerporation or corporations '
may be exercised either by the officefs in person or by any
.person authorized 80 to do by proxy o power of attorney duly
;executed_by the officers.

CERTIFICATE OF SECRETARY

I, the undersigned, c¢o hereby certify that I em the duly
elected and acting Secretexy of the Watsonville Rotary
Endowment, a California nonprofit corporation, end that the £oregoi
bylowa compromising nine (9) pages, including the page signed by ;
me a8 Secrotarﬁ, constitute the bylaws of said corporation es’ :
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duly adopted
duly held on

Secretary



