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WRITTEN CONSENT OF MEMBERS TO
AMENDMENT OF ARTICLES OF INCORPORATION OF

AMARGOSA OPERA HOUSE, INC.

WHEREAS, the Board of Directors of AMARGOSA OPERA HOUSE, INC.,
a California non-profit corporation, at a special meeting duly
held at Death Valley Junction, California 92328, on January 2,
1974, duly adopted and approved the following resolution
amending the Articles of Incorporation

RESOLVED, that Article SECOND of the
Articles of Incorporation of this cor-
poration be amended to read in full as
follows:

SECOND: The purposes for which this
corporation are formed are:

(a) Primarily to engage in the
specific business of providing literary,
artistic, educational, and other cultural
benefits to the public;

(b) To engage generally in the business
of displaying art work and providing repertorie
ballet performances;

(c) To act as partner or joint venturer
or in any other legal capacity in any transaction;

(d) To have and exercise all rights and
powers from time to time granted to a nonprofit
corporation under the laws of California;

(e) DNotwithstanding any of the above
statements of purposes and powers, this cor-
poration shall not, except to an unsubstantial
degree, engage in any activities or exercise
any powers that are not in furtherance of the
primary purpose of this corporation.

NOW, THEREFORE, each of the undersigned members does hereby adopt,
approve, and consent to the foregoing amendment of Articles and
has hereunto signed his or her name, and following his or her name,
written the date of signing, and hereby asserts that such member
is entitled to one vote.
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ARTICLES OF INCORPORATION
OF
AMARGOSA OPERA HOUSE, INC.

FIRST: The name of this corporation is AMARGOSA

OPERA HOUSE, INC.

SECOND: The purposes for which this corporation is
formed are:

(a) Primarily to engage in the specific business of
providing literary, artistic, educational, and other cultural
benefits to the public;

(b) To engage generally in the business of displaying
art work and providing repertoire ballet performances;

(c) To engage in any business related or unrelated to
those described in clauses (a) and (b) of this Article SECOND and
from time to time authorized or approved by the Board of Directors
of this corporation:

(d) To act as partner or joint venturer or in any other
legal capacity in any transaction;

(e) To do business anywhere in the world;

(£) To have and exercise all rights and powers from
time to time granted to a nonprofit corporation under the laws
of California;

| (g) HNotwithstanding any of the above statements of
purposes and powers, this corporation shall not, except to an

unsubstantial degree, engage in any activities or exercise any
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powers that are not in furthorance of the primary purpose of
this corperation.

» -~ Ll T O QU U S, “
TEZRD .  Thir corpoaration s orgarnized pursuant to the

Generel Wenprofit Terporation Lav of fhe Thete of Californis and

does not contemplate pecunieary galin oy rrofil e the nmermbers
2 & . . - - - g s g
thereof, and I+ iz crranized for nonproflc surposes.

FOURTE: The county In thie Sitzte where the pripeipal

office for the trancoetlion corroration

is loczted ia ‘r the Courty
FIPTE: (2} The number of Directors of this cerpora-
tion shell be thro- 7).
(b} The memes and addressen of the persons who are

te act in the capacity of Directors until the selection of their

Successors ave:

NAME ADDRESS
MARTE BRECLET VWILLIRME F. C. Box (04, Death Valley Junction

Death Valley, Culifornia 92328

THOMAS WILLIAMS P. 0, Box 664, Negth Valley Junction
Death Valley, California 92328

DANKY R, JONES 12742 orwall DBoulevard
Worwelk, callfornia 90650

(c) These Erticles shzll not be amendeld to alter the

statement of the nemes and addresses of the first Tirectors ae

it

"3
H

set forth in Paragrapt (b) of this Article FIPTH. ¥otwithetanding
any other provision ir these Articles, the number of Directors
authorized in Paragraprh f(z} car be changed by the asmendment of

there Rrticles by resclutfor of the Poerd of Directors and by



the vote or written cousent of twe-thlirds (0/3) of the nembers
of the corperaticn or, 1f %the voting rights are unegual, bﬁ the
vote cr writte:n coneent of nevberes hoelding act less than hwoe-
thirde (2/3) ol tiw woting power of e worpureticon oply, and
pot cthermelse.

(d)  Iny actlen reguired ox perriized to be taken by

.

] v * U S L P e 4 <y g v 9 ~ - >
the Zoarc of Directors under any proevisicn of law may be taken

» e - o~

without & meeting 17 ¢ll mendbere ¢f dhe Deard shell Individually
or collectively cornsert in writing oo such action. Such written
consent or consents shall be filed with the ninutes of the pro-
ceedings of the Dound of Eir@ctozﬁh Such aution Dy written con-
sent ahall have the same forcs and effect ag unaninoue vote of
such Directors. 2any certificate or other docunent £iled under
any provision of law which relates te action so taken shall state
that the action was taken by unanimous written consent of the
Board of Idirectors without a8 wmeetling, that the ﬁrticl&s of In-
corporation authorize the Directors to so act, and that such a
statement shall e prima facie evidence of such authority.

{e} The manner in which Directors shall be chosen and
removed from office; their gualificatione, powers, duties, com-
pensation, and tenure of office; the manner of filling vacancies
on the Board; and the manner of calling and holding meetings of
Directors shali be ag stated in the Iy-Lavws.

(£} Directcors shall not be p&rsan&ily iiable fox the
debts, liabilities, or obligations of the ”orﬂcra ion,

SIZTE: (&) The authorized nuwber, if any, &nd guali-




fications of members <f tne ocrporarion;

the cifferent classes of menbership, if any: the propertyv, voting,
and cther rights aud privileges of members wol thelr lizkility teo
duet zni assessments and the matilod of collectlicon: and the ter-
minaticn wnd itransfer <f membership s
By-Laws, proviced, however, thet 1f the woiing, property, or
other rights or iﬁtaxsazi, or any of then, e uneguel, the By-
Lawe shail set forth the rule or rules v which the rerrective
voting, property, cr other rightes or interesie of cacd member
or clasg of menbers are {ixed and determined.

(b} lexlery of this courporsticn wre not personally
liable for the debis, Liabilities, o1 ciligetions ¢f the
corporation.

SEVIELNIL: (&) Yhis corporetion is not organized, nor
shall it be opcrated, for pecuniary gain or profit, and it does
not contempiate che distripution of gains, profits, or Gividends
to the members thereof and is organized solely for nonprofit
purposes.

() The property of thig corporation is irrevocably
dedicated to providing services to nenbers ¢f the community, and
ne part of the net income or assets of this crganization shall
evar inure to the benefit of any director, officer, or member
thereof or to the benefit of any private persona,

{¢} On the dissclution cor winding up ¢f the corpora-

+

tion, ite assets remaining after peywent ¢f, or provision for




payment of, all debte and lisbilities of this corporation,
shall be distributed tc & nonprofit fund, foundatiorn, or corpo-
ration which iz crganized and opercted exclusively for the above~
named purpose and purposes and which haeg established its tax
exenpt status under feckion S01{e) (3) <of the Internal Revenue
Code.

{¢) ZIf this corporation hclds any assets in trust, or
the corporation 1z formed for chariteble purposes, such assets
shall be disposed cf in such manner as may be directed by decree
¢f the supericr court of the county in which the corporation has
its principal offlce, on petiticn therefor by the Attorney Ceneral
cr by any person concerned in the Liguidation, in a proceeling to

which the Attcrney General is a party.

LIGETH: N substantial part of the activities of this
corporation zhall consist of the carrying on of propaganda, or

D
ot

otherwise attempiing, tc influence legislation, ncr shall this
corporation particirate in, or intervene in (including the pub-
lighing or distributing of statements) any pelitical campaign

2 » PR s mn i rd ) ey e o Fagion [P N 3P soe ~
on behalf of any candidate Loxr puhlic ofiice.
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Articles of Incorporetion, the corperation shall be subject to

the following limitetions and regtricticns:
(a} The corporeation shall distribute 1ts income for

o % - - . < L vy s e oy e g [N R .
e@ach taxasle Year & suln time and in o such manner as not Lo

e H Gt e P ~ 4 gy FRP o T PR L G T % ” T
become sulject to tic tax on uwniisirlibutad income lmposeld by




Bectior 4942 of the Internal Revenue Code of 1¢54, or correg-
ponding provisions cf any subgequert Federal tex lews.

(>} The corperation shall not engage in any act of
self-dealing as delined in Section 4%4.7{d} of the Internal

Revenue Code of 10

wn

4, or corresponding provisions of any sub~
sequent Federal tax lavs.,

{c) The corporaticon shall not retain any excess

e
bugiress Loldings az defined 1 Sectionm 4942(0c! of the Inter-
nal Revenue Code ol 1034, or corresponding provicions of any

subseguent Vederel tax laws.

8

¥

WG She surperaticn ssedl nov wake any anvectmen
in such manmer as to sulbject it W Lan wiuer Sectlon 4944 of
the Internal Revenue Code of 123%4, or corresponding provisions
of any subseguent TFederal tan laws.

(e} The ccrporation shall not make any taxakle expen~

ditures as defincs in Seg

A

ion 4045{8; <f che internal Bevenus

i

Code of 1954, or corresponding provisicns of any subseguent
Federal tax laws.

TENTH: Thie corporation L3 ast autaocrized, nor shall
it have lne powsr, to issue capital stoch.

LLEVLEUTE: These aocicles way, except as hereinafter
provided andé except ag otherwise provided oy law lupesing more
stringent reguirements, oe amenced as Ifoilows:

(&) Delife Gy LEDDE &, UG Ladl Li€ JacOrporators,

have been adniiien vl The COrPOlatitn, oy & writvlag signed oy

two~thirds (2/3} of the inCorpourators.




(b) After members, other than the incorporatore, have
been admitted to the oorporation, by resolution of the Board of
Directors and by vote or written consent of twe-thirds (2/3) or
more of the members g¢lver elther befors or after the adoption
of the resclution of the Zoard, provided, however, that if the
voting power shall he unegual, any amendment shall be approved
by the vote or written conzent of menbers helding not less than
two-thirde (2/3} of the voting power, |

I WITHRES WEPRTOT, the undersigned, being the persons
herseinabove named as the first Directors, have executed these

Articles of Incorporeation on this day of

&

16T

Yaria Becket Williams
A PECERT WILLIAN

g/ Danny R. Jopee

DANN . JONES

STATE OF CALIFORNIA }
) ss
COUNTY OF LCS AWNGELES )
On this ____ day of , before me,

the undersigned, a Notary Public iIn and for said I ate,
residing therein, duly commissioned and sworn, personally
appeared MARTA BOCKDT WILLIAME, THOMAS WILLIAME, and DANNY R,
JONES, known to me to be the perscn whose name ig subscribed to
the foregoing Articles of Incorpcration, and acknowledged

to me that they executed the same.

WITHESS my hand and cfficial seal.

s L. Juliane

JTHY L.
Notary Public in and for the

State of California




BY-LAWS OF

AMARGOSA CPERA HOUSE, INC.

ARTICLE I. OFFICES

Section 1.01. The principal office of the corporation
for the transaction of its business is located in the County of
Inyo, State of California.

Section 1.02. The county of the corporation's principal
office can be changed only by amendment of the Articles of Incor-
poration of this corporation and not otherwise. The Board of
Directors may, however, change the principal office from one
location to another within the named county by noting the changed
address and effective date below, and such change of address shall
not be deemed an amendment of these By-Laws:

Dated: , 19
Dated: , 19
Dated: , 19

Section 1.03. The corporation may also have offices at
such other places, within or without the State of California where
it is qualified to do business, as its business may require and as
the Board of Directors may from time to time designate.

ARTICLE II. MEMBERS

Section 2.01. The corporation shall have one class of
members only, and the property, voting, and other rights, interests,
and privileges of each member shall be equal. No member shall hold
more than one membership in the corporation.

i

Section 2.02. Any person over the age of eighteen (18)
is gqualified to become a member of the corporation.

¥

Section 2.03. Applicants shall be admitted to membership
on making application therefor in writing on approval of a majority
of members present at any duly held meeting of members at which a -
quorum, as defined herein, is present.

o7

h}

Section 2.04. (a) No fee shall be charged for making
application for membership in the corporation, and no membership
dues shall be charged.

(b) Memberships shall be nonassessable.



Section 2.05. The Board of Directors shall provide for
the issuance of certificates evidencing membership in the corpo-
ration. Each such certificate shall state the year for which it
is valid and shall have printed on its face in clear type that
the corporation is nonprofit. The form, size, and contents of
the certificate in all other respects shall be as fixed from time
to time by resolution of the Board of Directors. Each certifi-
cate shall be signed by the President and by the Secretary and
shall be sealed with the seal of the corporation. All certifi-
cates evidencing membership shall be consecutively numbered. The
name and address of each member and the date of issuance of the
certificate shall be entered on the records of the corporation.
If any certificate shall become lost, mutilated, or destroyed, a
new certificate may be issued therefor on such terms and subject
to such conditions as the Board of Directors may determine. When-
ever an applicant is admitted to membership, or his membership is
renewed, a membership certificate shall be issued in his name and
delivered to him by the Secretary.

Section 2.06. There is no limit on the number of members
the corporation may admit.

Section 2.07. The corporation shall keep a membership
book containing the name and address of each member. Termination
of the membership of any member shall be recorded in the book,
together with the date on which such membership ceased. Such book
shall be kept at the corporation's principal office and shall be
available for inspection by any Director or member of the corpo-
ration during regular business hours.

Section 2.08. No member of this corporation shall be
personally liable for the debts, liabilities, or obligations of
the corporation.

Section 2.09. Membership in the corporation is non-
transferable and nonassignable.

Section 2.10. (a) The membership of any member of

the corporation shall automatically terminate (1) on his written
request for such termination delivered to the President or Secre-
tary of the corporation personally or by United States mail, such
membership to terminate when the request is delivered personally
or deposited in the United States mail; (2) on his death; or (3)
upon a unanimous vote of the other members of the corporation at
a duly noticed and held members' meeting.

(b) All rights of a member in the corporation or in
its property shall cease on termination of membership as herein
provided.

(c) Any member whose membership is terminated as




provided in this section, other than by death, may have his mem-
bership reinstated on such terms as the Board of Directors may
deem appropriate by filing a written request therefor with the
President or Secretary of the corporation or with any Director
and on approval of the request by a majority of Directors present
at the meeting at which the request is considered, provided that
such request may. not be considered at any meeting at which a
quorum is not present.

: Section 2.11. No member of this corporation shall be
suspended or expelled for any reason whatsoever, and his member-
ship shall terminate only as provided in Section 2.10 of this
Article II, and not otherwise.

ARTICLE III. MEETINGS OF MEMBERS

Section 3.01. Meetings of members shall be held at the
principal office of the corporation or at such other place or
places within or without the State of California as may be desig-
nated from time to time by resolution of the Board of Directors.

Section 3.02. Subject to the provisions as set forth in
the Articles of Incorporation, special meetings of members shall
be called by the President, by the Secretary, or by any two Direc-
tors of the corporation and held at such times and places within
or without the State of California as may be ordered by resolution
of the Board of Directors or by members holding not less than
fifty (50) percent or more of the voting power of the corporation.

Section 3.03. Written or printed notice of the time and
place of every special meeting shall be delivered personally to
each member or sent to him by United States mail, postage prepaid,
or by telegram, at least seven (7) days prior to such meeting. If
sent by mail or telegram, the notice shall be addressed to the
member at his address as shown on the books of the corporation and
shall be deemed given at the time it is deposited in the mail or
delivered to the telegraph company. The notice shall be given by
the Secretary or other person designated by the President or, on
the neglect or refusal of the person charged with such duty to do
so, by any Director or member of the corporation who, for the pur-
pose of giving such notice, shall have made available to him at
the principal office of the corporatlon during regular business
hours the membership books.

Section 3.04. Notice of meetings of members shall
specify the place, the day, and the hour of the meeting and, in
the case of special meetings, the general nature of the business
to be transacted.

Section 3.05. The transactions of any meeting of
members, however called and noticed, are as valid as though had




a meeting duly held after regular call and notice, if a quorum,

as hereinafter defined, is present either in person or by proxy,
and if, either before or after the meeting, each of the persons
entitled to vote but not present in person or by proxy signs a
written waiver of notice, or a consent to the holding of the
meeting, or an approval of the minutes thereof. All such waivers,
consents, or approvals shall be filed with the corporate records
or made a part of the minutes of the meeting.

Section 3.06. A qubrum shall consist of fifty-one
(51) percent of the members present in person or by proxy.

Section 3.07. In the absence of a quorum, any meeting
of the members may be adjourned from time to time by the vote of
a majority of the members present in person or by proxy, but no
other business shall be transacted.

Section 3.08. When a meeting is adjourned for thirty
(30) days or more, notice of the adjourned meeting shall be given
as in the case of the original meeting. When a meeting is ad-
journed for less than thirty (30) days, it is not necessary to
give any notice of the time and place of the adjourned meeting or
of the business to be transacted thereat other than by announce-
ment at the meeting at which the adjournment is taken.

Section 3.09. The members present at a duly called or
held meeting at which a quorum is present may continue to do busi-
ness until adjournment notwithstanding the withdrawal of enough
members to leave less than a quorum.

Section 3.10. Each member is entitled to one vote on
each matter submitted to a vote of the members.

Section 3.11. Meetings of members shall be presided
over by the President of the corporation or, in his absence, by
the Vice-President or, in the absence of both, by a chairman
chosen by a majority of the members present. The Secretary of
the corporation shall act as Secretary of all meetings of members,
provided that in his absence the presiding officer shall appoint
another person to act as Secretary of the meeting.

Section 3.12. Whenever the law, the Articles of Incor-
poration of this corporation, or these By-Laws authorize members
to give their written assent or consent to action of the corpora-
tion in lieu of attending and voting at duly held meetings, such
written consents may be given by, and shall be accepted from,
persons who are members, as shown by the books of the corporation,
at the time their consents are given. Any member giving a written
consent may revoke the consent prior to the time that written con-
sents of the number required to authorize the proposed action have
been filed with the Secretary of the corporation, but may not do
so thereafter.




Section 3.13. Any action which may be taken at a
meeting of members may be taken without a meeting if authorized
by a writing signed by all members and filed with the Secretary
of the corporation, except as otherwise expressly provided in
the Articles of Incorporation or in these By-Laws.

ARTICLE IV. DIRECTORS

Section 4.01. The corporation shall have three (3)
Directors, and collectively they shall be known as the Board
of Directors. The number may be changed by amendment of the
Articles of Incorporation of this corporation, by amendment of
this By-Law, or by the repeal of this By-Law and adoption of a
new By-Law, by the vote or written assent of the members entitled
to exercise a majority of the voting power, or the vote of a ma-
jority of the voting members present at a meeting of members duly
called at which a quorum is present, and not otherwise.

Section 4.02. The words "Directors" and "Board," as
used in the Articles of Incorporation of this corporation or in
these By-Laws in relation to any power or duty requiring collec-
tive action, mean "Board of Directors."

Section 4.03. Subject to the limitations contained in
the Articles of Incorporation, the Directors shall exercise the
powers of the corporation, control its property, and conduct its
affairs, except as otherwise provided by law.

Section 4.04. It shall be the duty of the Directors to:

(a) Perform any and all duties imposed on them collec-
tively or individually by law, by the Articles of Incorporation of
this corporation, or by these By-Laws.

(b) Appoint and remove, employ and discharge, and,
except as otherwise provided in these By-Laws, prescribe the
duties and fix the compensation, if any, of all officers, agents,
and employees of the corporation.

(c) Supervise all officers, agents, and employees of
the corporation to assure that their duties are properly per-
formed.

(d) Meet at such times and places as required by these
By-Laws.

(e) Require that special meetings of members be called
whenever and as often as they deem necessary and whenever demanded
by the required number of members as in these By-Laws provided.

(f) Register their addresses with the Secretary of the
corporation, and notices of meetings mailed or telegraphed to them

-5-




at such addresses shall be valid notices thereof.

Section 4.05. Any person over the age of eighteen
(18) , whether or not a member of the corporation, is eligible to
be elected a Director thereof.

Section 4.06. Each Director shall hold office until
the next annual meeting of members and until his successor is
elected and qualifies.

Section 4.07. Directors shall be elected at the annual
meeting as defined in Section 3.02 hereof, and the candidates
receiving the highest number of votes up to the number of Direc-
tors to be elected are, as provided in Section 3.11 of these By-
Laws, elected. Directors shall be eligible for reelection without
limitation on the number of terms they may serve, provided they
continue to meet the qualifications required by Section 4.05.

Section 4.08. Directors shall serve without compen-
sation. '

Section 4.09. (a) Meetings shall be held at the
principal office of the corporation unless otherwise provided
by the Board.

(b) Regular meetings shall be held annually on the
first Monday of the last month of each corporate fiscal year,
unless such day falls on a legal holiday, in which event the
regular meeting for that year shall be held at the same hour
and place on the next succeeding day.

(c) Special meetings of the Board of Directors may be
called by the President, or, if he is absent or is unable or
refuses to act, by the Vice-President or by any two Directors,
and such meetings shall be held at the place, within or without
the State of California, designated by the person or persons
calling the meeting, and in the absence of such designation at
the principal office of the corporation.

(d) The Secretary of the corporation, or other person
designated by the President, shall deliver written or printed
notice of the time and place of meetings of the Board to each
Director personally or by United States mail or telegram at least
seven (7) days prior to the date of the meeting, except that
notice of all regular meetings of Directors is hereby dispensed
with. If sent by mail or telegram, the notice shall be deemed
to be delivered on its deposit in the United States mail or on
its delivery to the telegraph company. Such notice shall be
addressed to each Director at his address as shown on the books
of the corporation. If the address of a Director is not so shown
and is not readily ascertainable, the notice shall be addressed




to him at the city or place in which the meetings of Directors
are regularly held. Notice of the time and place of holding an
adjourned meeting of a meeting need not be given to absent Direc-
tors if the time and place are fixed at the meeting adjourned.

(e) The transactions of any meeting of the Board,
however called and noticed or wherever held, are as valid as
though the meeting had been duly held after proper call and
notice, provided a quorum, as hereinafter defined, is present
and provided the either before or after the meeting each of the
Directors not present signs a waiver of notice, a consent to
holding the meeting, or an approval of the minutes thereof. All
such waivers, consents, or approvals shall be filed with the
corporate records or made a part of the minutes of the meeting.

(f) Except as otherwise expressly provided in these
By-Laws, in the Articles of Incorporation of this corporation,
or by law, no business shall be considered by the Board at any
meeting at which a quorum, as hereinafter defined, is not present,
and the only motion which the Chair shall entertain at such meet-
ing is a motion to adjourn. However, a majority of the Directors
present at such meeting may adjourn from time to time until the
time fixed for the next regular meeting of the Board.

(g) Meetings of Directors shall be presided over by
the President of the corporation or Chairman of the Board, or
in his absence by the Vice-President or Vice-Chairman, or, in
the absence of both, by a chairman chosen by a majority of the
Directors present. The Secretary of the corporation shall act
as Secretary of the Board of Directors. In case the Secretary
is absent from any meeting of Directors, the presiding officer
may appoint any person to act as Secretary for the meeting.

(h) A guorum shall consist of a majority of the Board
of Directors.

Section 4.10. 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 is the act of the Board of Directors,
unless the law, the Articles of Incorporation of this corporation,
or these By-Laws require a greater number.

Section 4.11. Any action required or permitted to be
taken by the Board of Directors under any provision of law may be
taken without a meeting, if all members of the Board shall indi-
vidually or collectively consent in writing to such action. Such
written consent or consents shall be filed with the minutes of
the proceedings of the Board. Such action by written consent
shall have the same force and effect as the unanimous vote of
such Directors. Any certificate or other document filed under
any provision of law which relates to action so taken shall state




that the action was taken by unanimous written consent of the
Board of Directors without a meeting and that the By-Laws of this
corporation authorize the Directors to so act, and such statement
shall be prima facie evidence of such authority.

Section 4.12. The entire Board of Directors, or any
individual Director, may be removed from office at any time by
the vote of a majority of the members of the corporation.

Section 4.13. (a) Vacancies in the Board of Directors
shall exist (1) on the death, resignation, or removal of any Direc-
tor; (2) whenever the number of Directors authorized is increased;

and (3) on failure of the members in any election to elect the full
number of Directors authorized.

(b) The Board of Directors may declare vacant the
office of a Director (1) if he is declared of unsound mind by an
order of court, or finally convicted of a felony; or (2) if with-
in sixty (60) days after notice of his election he does not accept
the office either in writing or by attending a meeting of the
Board of Directors.

(c) Vacancies caused by the death, resignation, or
disability of a Director or Directors, or by his or their removal
as provided in these By-Laws, or by an amendment of the Articles
of Incorporation or these By-Laws increasing the number of Direc-
tors authorized shall be filled by a majority of the remaining
Directors, though less than a quorum, or by a sole remaining
Director.

(d) If the Board of Directors accepts the resignation
of a Director tendered to take effect at a future time, either the
Board or the members may elect a successor to take office when the
resignation becomes effective.

(e) A majority of the members of the corporation may
elect a Director at any time to fill any vacancy not filled by the
Directors as provided in Paragraphs (c¢) and (d) of this section.
Should the offices of all Directors become vacant and there is
consequently no Director left to fill vacancies, the vacancies
shall be filled by a majority of the members of the corporation
at a regular or special meeting called for that purpose at which
a quorum is present.

(f) A person elected Director to fill a vacancy as in
this section provided shall hold office for the unexpired term of
his predecessor, or until his removal or resignation as in these
By-Laws provided. :

(g) A reduction of the authorized number of Directors
does not remove any Director prior to the expiration of his term
of office.




Section 4.14. The Directors shall not be personally
liable for the debts, liabilities, or other obligations of the
corporation.

Section 4.15. Should any person be sued, either alone
or with others, because he is or was a Director, officer, or em-
ployee of the corporation, in any proceedlng arising out of his
‘alleged misfeasance or nonfeasance in the performance of his
duties or out of any alleged wrongful act against the corporation
or by the corporatlon, indemnity for his reasonable expenses,
1nclud1ng attorney's fees incurred in the defense of the proceed-
ing, may be assessed against the corporation, its receiver, or
its trustee, by the court in the same or a separate proceeding
if (1) the person sued is successful in whole or in part, or the
proceeding against him is settled with the approval of the court;
and (2) the court finds that his conduct fairly and equitably
merits such indemnity. The amount of such indemnity shall be so
much of the expenses, including attorney's fees, incurred in the
defense of the proceeding, as the court determines and finds to
be reasonable. -

ARTICLE V. OFFICERS

Section 5.01. The officers of the corporation shall be
a President, a Vice-President, a Secretary, and a Treasurer. The
corporation may also have, at the discretion of the Board of Direc-
tors, one or more additional Vice-Presidents, one or more Assistant
Secretaries, one or more Assistant Treasurers, and such other offi-
cers as may be appointed in accordance with the provisions of
Section 5.03 of this Article. One person may hold two or more
offices, except those of President and Secretary.

Section 5.02. Any member of the corporation is quali-
fied to be an officer of the corporation. Officers, other than
those appointed pursuant to Section 5.03 or Section 5.05 of this
Article, shall be elected annually by the Board of Directors at
the first regular meeting of the Board following the annual elec-
tion of Directors, and each officer shall hold office until he
resigns or is removed or is otherwise disqualified to serve, or
until his successor shall be elected and qualified, whichever
occurs first.

Section 5.03. The Board of Directors may appoint such
other officers or agents as it may deem desirable, and such offi-
cers shall serve such terms, have such authority, and perform such
duties as may be prescribed from time to time by the Board of
Directors.

Section 5.04. Any officer may be removed, either with
or without cause, by a majority of the Directors at the time in
office, at any regular or special meeting of the Board, and such




officer shall be removed should he cease to be qualified for the
office as herein required. Any officer may resign at any time
by giving written notice to the Board of Directors or to the
President or Secretary of the corporation. Any such resignation
shall take effect at the date of the receipt of such notice or
at any later time specified therein, and, unless otherwise spe-
cified therein, the acceptance of such resignation shall not be
necessary to make it effective.

Section 5.05. Any vacancy caused by the death, resig-
nation, removal, disqualification, or otherwise, of any officer
shall be filled by the Board of Directors for the unexpired
portion of the term.

Section 5.06. The President shall be the chief execu-
tive officer of the corporation and shall in general, subject to
the control of the Board of Directors, supervise and control the
affairs of the corporation. He shall perform all duties incident
to his office and such other duties as may be required by law,
by the Articles of Incorporation of this corporation, or by these
By-Laws, or which may be prescribed from time to time by the Board
of Directors. He shall preside at all meetings of the members and
of the Board of Directors. Except as otherwise expressly provided
by law, by the Articles of Incorporation, or by these By-Laws. He
shall, in the name of the corporation, execute such deeds, mort-
gages, bonds, contracts, checks, or other instruments which may
from time to time be authorized by the Board of Directors.

Section 5.07. In the absence of the President, or in
the event of his inability or refusal to act, the Vice-President
shall perform all the duties of the President, and when so acting
shall have all the powers of, and be subject to all the restric-
tions on, the President. The Vice-President shall have such other
powers and perform such other duties as may be prescribed by law,
by the Articles of Incorporation, or by these By-Laws, or as may
be prescribed by the Board of Directors.

Section 5.08. The Secretary shall:

(a) Certify and keep at the principal office of the
corporation the original, or a copy, of these By-Laws as amended
or otherwise altered to date.

(b) Keep at the principal office of the corporation or
at such other place as the Board of Directors may order, a book
of minutes of all meetings of the Directors and members, recording
therein the time and place of holding, whether regular or special,
and, if special, how authorized, notice thereof given, the names
of those present at the meegtings of Directors, the number of
members present at meetings of members, and the proceedings
thereof.
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(c) See that all notices are duly given in accordance
with the provisions of these By-Laws or as required by law.

(d) Be custodian of the records of the corporation.

(e) Keep at the principal office of the corporation
a membership book containing the name and address of each member,
and, in any case where membership has been terminated, he shall
record such fact in the book together with the date on which the
membership ceased.

(f) Exhibit at all reasonable times to any Director of
the corporation, or to his agent or attorney, on request therefor,
the By-Laws, the membership book, and the minutes of the proceed-
ings of the Directors of the members of the corporation.

(g) Exhibit at all reasonable times to any member, or
to his agent or attorney, on written demand therefor for a purpose
reasonably related to the interests of such member, the By-Laws
and the minutes of meetings of the Directors or of the members,
and shall exhibit said records at any time when required by the
demand of ten (10) percent or more of the members.

(h) In general, perform all duties incident to the
office of Secretary and such other duties as may be required by
law, by the Articles of Incorporation of this corporation, or by
these By-Laws, or which may be assigned to him from time to time
by the Board of Directors.

Section 5.09. The Assistant Secretary, if such there
be, shall, in the absence of the Secretary or in the event of his
inability or refusal to act, perform all the duties of the Secre-
tary and, when so acting, shall have all the powers of, and be
subject to all the restrictions on, the Secretary. The Assistant
Secretary shall perform such other duties as from time to time
may be assigned to him by the Board of Directors or by the
Secretary.

Section 5.10. Subject to the provisions of Article VII
of these By-Laws, the Treasurer shall:

(a) Have charge and custody of, and be responsible for,
all funds and securities of the corporation, and deposit all such
funds in the name of the corporation in such banks, trust com-
panies, or other depositaries as shall be selected by the Board
of Directors.

(b) Receive, and give receipt for, moneys due and
payable to the corporation from any source whatever.

(c) Disburse or cause to be disbursed the funds of
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the corporation as may be directed by the Board of Directors,
taking proper vouchers for such disbursements.

(d) Keep and maintain adequate and correct accounts
of the corporation's properties and business transactions, in-
cluding accounts of its assets, liabilities, receipts, disburse-
ments, gains, and losses.

(e) Exhibit at all reasonable times the books of
account and financial records to any Director of the corporation,
or to his agent or attorney, on request therefor.

(f) Exhibit at all reasonable times to any member,
his agent, or attorney, on written demand therefor for a purpose
reasonably related to the interests of such member, the books of
account and financial records of the corporation, and shall ex-
hibit said records at any time when required by the demand of
ten (10) percent or more of the members of the corporation.

(g) Render to the President and Directors, whenever he
or they request it, an account of any or all of his transactions
as Treasurer and of the financial condition of the corporation.

(h) Prepare, or cause to be prepared, and certify
the financial statements to be included in the annual report to
members.

(i) If required by the Board of Directors, give a bond
for the faithful discharge of his duties in such sum and with such
surety or sureties as the Board of Directors shall determine.

(j) In general, perform all duties incident to the
office of Treasurer and such other duties as may be required by
law, by the Articles of Incorporation of this corporation, or by
these By-Laws, or which may be assigned to him from time to time
by the Board of Directors.

Section 5.11. If required by the Board of Directors,
the Assistant Treasurer, if any there be, shall give a bond for
the faithful discharge of his duties in such sum and with such
surety or sureties as the Board of Directors shall determine.
He shall, in general, perform such duties as shall be assigned
to him, from time to time, by the Treasurer or by the Board of
Directors.

Section 5.12. Officers of the corporation shall serve
without compensation.

ARTICLE VI. COMMITTEES

Section 6.01. The Board of Directors, by a majority
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vote of its members, may designate two (2) or more if its number
to constitute an Executive Committee and delegate to such Com-
mittee any of the powers and authority of the Board in the manage- .
ment of the business and affairs of the corporation, except the
power to adopt, amend, or repeal the By-Laws, and provided that
the designation of such Committee and the delegation thereto of
authority shall not operate to relieve the Board of Directors or
any individual Director, of any responsibility imposed on it or
him by law, by the Articles of Incorporation of this corporation,
or by these By-Laws. By a majority vote of its members, the Board
may at any time modify or revoke any or all of the authority so
delegated, increase or decrease but not below two (2) the number
of its members, and fill vacancies therein from the members of

the Board. The Committee shall establish rules and regulations
for its meetings and meet at such times as it deems necessary,
provided that a reasonable notice of all meetings of the Commit-
tee shall be given to its members, and no act of the Committee
shall be valid unless approved by the vote or written consent of

a majority of its members. The Committee shall keep regular
minutes of its proceedings and report the same to the Board from
time to time as the Board may require.

Section 6.02. Ad Hoc Committees for specific purposes
or activities may be designated from time to time by resolution
of the Board of Directors. Chairmen of such Committees shall be
appointed by their respective Chairmen in such number as the
Chairmen deem advisable, unless otherwise provided by the Board
in its resolution designating any such Committee. Except as
otherwise provided in such resolution, Committee Chairmen or any
member may be removed from the Committee by the person or persons
authorized to appoint him whenever in his or their judgment the
best interests of the corporation will be served by such removal.

Section 6.03. The Chairman and each member of the Exe-
cutive Committee and each Chairman of a Standing Committee shall
serve until the next annual election of Directors and until his
successor is appointed, or until such Committee is sooner termi-
nated, or until he is removed as a Director or officer of the
corporation, or until his membership in the corporation termi-
nates, or until he shall otherwise cease to qualify as a Chairman
or member, as the case may be, of the Committee, whichever occurs
first. Each member of a Standing Committee shall serve as such
until a new Chairman is appointed or until he is removed from the
Committee by its Chairman, resigns, ceases to be a member of the
corporation, or otherwise ceases to qualify as a member of such
Committee. Chairmen and members of Ad Hoc Committees shall serve
as such for the life of the Committee unless they are sooner re-
moved, resign, or cease to qualify as the Chairman or member, as
the case may be, of such Committee.
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Section 6.04. Vacancies on any Committee may be filled
for the unexpired portion of the term in the same manner as
provided in the case of original appointments.

- Section 6.05. A majority of the whole Executive Com-
mittee or of a whole Standing Committee shall constitute a quorum
of such Committee, and the act of a majority of the members pre-
sent at a meeting at which a quorum is present shall be the act
of the Committee. Unless otherwise provided in the resolution
of the Board of Directors designating the Committee, Ad Hoc Com-
mittees shall act under the direction of their respective Chairmen
without any requirement as to a gquorum.

Section 6.06. Each Committee may adopt rules for its
own government and procedure not inconsistent with law, with
these By-Laws, or with the rules and regulations adopted by the
Board of Directors.

ARTICLE VII. EXECUTION OF
INSTRUMENTS, DEPOSITS, AND FUNDS

Section 7.01. The Board of Directors, except as other-
wise provided in these By-Laws, may by resolution authorize any
officer or agent of the corporation to enter into any contract or
execute and deliver any instrument in the name of and on behalf
of the corporation, and such authority may be general or confined
to specific instances. Unless so authorized, no officer, agent,
or employee shall have any power or authority to bind the corpo-
ration by any contract or engagement or to pledge its credit or
to render it liable pecuniarily for any purpose or in any amount.

Section 7.02. Except as otherwise specifically deter-
mined by resolution of the Board of Directors, as provided in
Section 7.01, or as otherwise required by law, checks, drafts,
promissory notes, orders for the payment of money, and other
evidences of indebtedness of the corporation shall be signed by
the Treasurer or the Assistant Treasurer and countersigned by
the President or the Vice-President of the corporation.

Section 7.03. All funds of the corporation shall be
deposited from time to time to the credit of the corporation in
such banks, trust companies, or other depositaries as the Board
of Directors may select.

Section 7.04. The Board of Directors may accept on
behalf of the corporation any contribution, gift, bequest, or
devise for the general purposes or for any special purpose of
the corporation. .
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ARTICLE VIII. CORPORATE RECORDS,
REPORTS, AND SEAL

Section 8.01. The corporation shall keep at its prin-
cipal office, or at such other place as the Board of Directors
may order, a book of minutes of all meetings of Directors and of
all meetings of members, with the time and place of holding, whe=-
ther regular or special, and, if special, how authorized, the
notice given, the names of those present at Directors' meetings,
the number of members present at members' meetings, and the
proceedings thereof.

section 8.02. The corporation shall keep and maintain
adequate and correct accounts of its properties and business trans-
actions, including accounts of its assets, liabilities, receipts,
disbursements, gains, and losses.

Section 8.03. On request of an assessor, the corpora-
tion shall make available at its principal office in California
or at a place mutually acceptable to the assessor and to the cor-
poration a true copy of business records relevant to the amount,
cost, and value of property, subject to local assessment, which
it owns, claims, possesses, or controls within the county.

Section 8.04. The books of account shall at all
reasonable times be open to inspection by any Director. Every
Director shall have the absolute right at any reasonable time
to inspect all books, records, documents of every kind, and the
physical properties of the corporation. Such inspection may be
made in person or by agent or attorney, and the right of inspec-
tion includes the right to make extracts.

Section 8.05. The books of account, and the minutes of
meetings of the Directors, members, and Executive and Standing
Committees shall be open to inspection on the written demand of
any member at any reasonable time, for a purpose reasonably re-
lated to the interests of the member, and shall be exhibited at
any time when required by the demand, in writing or made orally
at a meeting, of ten (10) percent or more of the members of the

corporation. Such inspection may be made in person or by agent
or attorney, and the right of inspection includes the right to
make extracts. Demand of inspection other than at a members'

meeting shall be made in writing on the President, Secretary, or
Assistant Secretary of the corporation.

Section 8.06. The Board of Directors may provide for
the preparation and submission to the members a written annual
report including a financial statement.

Section 8.07. The Board of Directors may adopt, use,
and at will alter, a corporate seal. Such seal, if adopted,
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shall be affixed to all corporate instruments, but failure to
affix it shall not affect the validity of any such instrument.

ARTICLE IX. FISCAL YEAR

Section 9.01. The fiscal year of the corporation shall
be determined by the Board of Directors.

ARTICLE X. BY-LAWS

Section 10.01. These By-Laws shall become effective
immediately on their adoption. Amendments to these ‘By-Laws shall
become effective immediately on their adoption unless the Board
of Directors or members, in adopting them as hereinafter provided,
provide that they are to become effective at a later date.

Section 10.02. Subject to the Articles of Incorporation
of this corporation and to any provisions of law applicable to the
amendment of By-Laws of nonprofit corporations, these By-Laws, or
any of them, may be altered, amended or repealed and new By-Laws
adopted as follows:

(a) Subject to the power of the members to change or
repeal them, by the vote of a majority of Directors present at
any special or regular meeting of Directors at which a quorum is
present, provided that written notice of such meeting and of the
intention to change the By-Laws thereat is delivered to each
Director at least seven (7) days prior to the date of such meet-
ing, as provided in Section 4.09(d) of these By-Laws, or by the
written consent of all Directors without a meeting as provided
in Section 4.11 hereof, provided that a By-Law fixing or changing
the number of Directors may not be adopted, amended, or repealed
except as provided in Paragraph (b) hereof; or -

(b) By the vote or written assent of a majority of the
members or the vote of a majority of a quorum at a meeting duly
called and noticed for the purpose in accordance with Section
3.03 hereof.

Section 10.03. The original, or a copy, of the By-Laws
as amended or otherwise altered to date, certified by the Secre-
tary of the corporation, shall be recorded and kept in a book
which shall be kept in the principal office of the corporation,
and such book shall be open to inspection by the members at all
reasonable times during office hours.

ARTICLE XI. VOTING SHARES HELD BY CORPORATION
Section 11.01. The President or other officer of this

corporation, or in his absence or on his refusal or inability to
act, such other officer as may be designated by resolution of the
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the Board ovairectors, shall have full power and authority on
behalf of this corporation to vote in person or by proxy all
shares of any corporation standing in the name of this corpora-

tion and shall, on behalf of the corporation, at any shareholders'

meeting, exercise all rights incident to the ownership of such
shares.

ARTICLE XII. INVESTMENTS

Section 12.01. The corporation shall have the right to
retain all or any part of any securities or property acquired by
it in whatever manner, and to invest and reinvest funds held by
it, according to the judgment of the Board of Directors, without
being restricted to the class of investments which a trustee is
or may hereafter be permitted by law to make or any similar res-
triction, provided, however, that no action shall be taken by or
on behalf of the corporation if such action is a prohibited trans-
action under Sections 4941 through 4945 of the Internal Revenue
Code of 1954, or corresponding provisions of any subsequent
Federal tax laws.

ARTICLE XIII. PROHIBITION AGAINST SHARING
CORPORATE PROFITS AND ASSETS

Section 13.01 No member, Director, officer, employee,
or other person connected with this corporation, or any other
private individual, shall receive at any time any of the net
earnings or pecuniary profit from the operations of the corpora-
tion, provided, that this provision shall not prevent payment to
such person of reasonable compensation for services rendered to
or for the corporation in effecting any of its purposes as shall
be fixed by resolutions of the Board of Directors; and no such
person or persons shall be entitled to share in the distribution
of, and shall not receive, any of the corporate assets on disso-
lution of the corporation. All members of the corporation shall
be deemed to have expressly consented and agreed that on such
dissolution or winding up of the affairs of the corporation, whe-
ther voluntary or involuntary, the assets of the corporation,
after all debts have been satisfied, then remaining in the hands
of the Board of Directors shall be distributed as required by
the Articles of Incorporation of this corporation and not other-
wise.

ARTICLE XIV. DISTRIBUTION OF INCOME AND
PROHIBITED TRANSACTIONS

Section 14.01. Notwithstanding any other provision in
these By-Laws, the corporation shall be subject to the following
limitations and restrictions:

(a) The corporation shall distribute its income for
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each taxable year at such time and in such manner as not to
become subject to the tax on undistributed income imposed by
Section 4942 of the Internal Revenue Code of 1954.

- (b) The corporation shall not engage in any act of
self-dealing as defined in Section 4941(d) of the Internal
Revenue Code of 1954.

_ (c) The corporation shall not retain any excess busi-
ness holdings as defined in Section 4943 (c) of the Internal
Revenue Code of 1954.

(d) The corporation shall not make any investments
in such manner as to subject it to tax under Section 4944 of
the Internal Revenue Code of 1954.

(e) The corporation shall not make any taxable expen-
ditures as defined in Section 4945(d) of the Internal Revenue
Code of 1954.

ARTICLE XV. CONSTRUCTION

Section 15.01. As used in these By-Laws:

(a) The present tense includes the past and the future
tenses, and the future tense includes the present.

(b) The masculine gender includes the feminine and
neuter. ‘

(c) The singular number includes the plural, and the
plural number includes the singular.

(d) The word "shall" is mandatory, and the word "may"
is permissive.

(e) The words "Directors" and "Board" have the meaning
stated in Section 4.02 of these By-Laws.
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STATE OF CALIFORNIA

FRANCHISE TAX BOARD March 6, 1974

SACRAMENTO, CALIFORNIA 95867

In reply refer to

EO:JCS:ch
Amargosa Opera House, Inc.
P. 0. Box “‘
Death Valley, CA 92328
Educational

Purpose:  copporation
Form of Organization:

Accounting Period Ending: 692799
Organization Number:

Gentlemen:

Based on the information submitted and provided your present operations
continue unchanged or conform to those proposed in your application, you
are exempt from State franchise or income tax under Section 23701d, Revenue
and Taxation Code. Any change in operation, character or purpose of the
organization must be reported immediately to this office so that we may
determine the effect on your exempt status. Any change of name or address
also must be reported.

You are required to file Form 199 (Exempt Organization Annual Informa-
tion Return) or Form 199B (Exempt Organization Annual Information
Statement) on or before the 15th day of the 5th month (4-1/2 months)
after the close of your accounting period. See annual instructions
with forms for requirements.

You are not required to file state franchise or income tax returns
unless you have income subject to the unrelated business income tax
under Section 23731 of the Code. In this event, you are required to
file Form 109 (Exempt Organization Business Income Tax Return) by the
15th day of the 3rd month (2-1/2 months) after the close of your annual
accounting period.

Contributions made to you are deductible by donors as provided by Sections
17214 through 17216.2 and 24357 through 24359 of the Code, unless your
purpose is testing for Public Safety.

If the organization is incorporating or is a foreign corporation
qualifying to do business in California, this approval will expire
unless incorporation or qualification is completed within %0 days.

Exemption from federal income or other taxes and other state taxes requires

separate applications. This exemption is issued on the condition
(2551520041*- that a federal exemption will be applied
for and a copy of the final determination
James C. Stewart letter is furnished to this office.
Counsel

cc: Secretary of State (Corp)

&6: ﬁ?g%ffinijOSPiritable Trusts
FTB 4206 (1—72)
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