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!● The name of the corporation is CinemaCom West, Inc.

2. The purpose of the corporation is to engage in any
lawful act or activity for which a corporation may be
organized under the General Corporation Law of Cal
ifornia other than the banking business, the trust

● company business, or the practice of a profession
permitted to be incorporated by the California Cor
porations Code.

3. The name and address in the State of California of

the corporation's initial agent for service of process
are Edward Murphy, 900 Chelham Way, Santa Barbara,
California 93108.

4. The total number of shares which the corporation is
authorized to issue is one million.

r

Edward Murphy

The undersigned declares that the undersigned has ex-
cuted these Articles of Incorporation and that this
instrument is the act and deed of the undersigned.

● Edward Murphy



hi

no no o

Mnwinii
L:

V /
'■●: y

OFFICE OF THE SECRETARY OF STATE

I, MARCH FONG EU, Secretary of State of the State
of California, hereby certify:

That the annexed transcript has been compared with
the record on file in this office, of which it purports to be
a copy, and that same is full, true and correct.

%

IN WITNESS WHEREOF, I execute
this certificate and afiix the Great

Seal of the State of California this

MAR 2 1 1977

AamacA ^
\

Secretary of State

%
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BYLAWS for the regulation, except
as otherwise provided by statute
or its Articles of Incorporation,

of

CinemaCom West, Inc.
a California Corporation

ARTICLE I OFFICES

Section 1. Principal Executive Office. The principal
executive office of the corporation is herebv fixed and
located at 9 00 Chelham Wa^^, Santa Barbara, California
93108, The Board of Directors (herein called the

"Board") is hereby granted full power and authoritv to

change said principal executive office from one location
to another, Anv such change shall be noted on the Bvlaws
opposite this Section, or this Section may be amended to
state the new location.

Section 2, Other Offices, Branch or subordinate offices

may at any tr"me be established by the Board at anv place
or places.

ARTICLE II SHAREHOLDERS

Section 1, Place of Meetings, Meetings of shareholders
shall be held either at the principal executive office of
the corporation or at anv other place within or without
the State of California which mav be designated either by
the Board or by the written consent of all persons entitled
to vote thereat, given either before or after the meeting
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and filed with the Secretarv.

Section 2. Annual Meetings. The annual meetings of
shareholders shall be held on March 10 at 1 p.m., local
time, or such other date or such other time as mav be

fixed by the Board - ..provided, however, that should
said day fall upon a Saturday, Sunday, or legal jholiday
observed by the corporation at its principal executive
office, then any such annual meeting of shareholders
shall be hald at the same time and place on the next
day thereafter ensuing which is a full business ^av.
At such meetings directors shall be elected and any
other proper business may be transacted.

Section 3, Special Meetings. Special meetings of the
shareholders may be calieci" "at any time by the Bolard,
the Chairman of the Board, the President, or by |the
holders of shares entitled to cast not less than; 10

percent of the votes at such meeting. Upon requ|est
in writing to the Chairman of the Board, the President,
any Vice President or the Secretary bv any person
(other than the Board) entitled to call a special
meeting of shareholders, the officer forthwith sjhall
cause notice to be given to the shareholders entitled
to vote that a meeting will be held at a time requested
by the person or persons calling the meeting, not less
than 35 or more than 60 days after the receipt of the
request. If the notice is not given within 20 days
after receipt of the request, the persons entitled to

call the meeting may give the notice.

Section 4, Notice of Annual or Special Meeting,! Writ
ten notice of each annual or special meeting of ishare-
holders shall be given not less than 10 nor mord than
60 days before the date o^ the meeting to each share
holder entitled to vote thereat. Such notice shbll

state the place, date, and hour of the meeting abd
(i) in the case of a special meeting the general!
nature of the business to be transacted, and no other
business may be transacted, or (ii) in the case bf
the annual meeting, those matters which the Boarb, at

the time o^^ the mailing of the notice, intends to pre

sent for action by the shareholders, but,subject' to
the provisions of applicable law, any proper matter
may be presented at the meeting for such action. The
notice of anv meeting at which directors are to be
elected shall include the names of nominees intended
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at the time of the notice to be presented by manage
ment for election.

Notice of a shareholders meeting shall be given either
personally or bv mail or bv other means of written com

munication, addressed to the shareholder at the address
of such shareholder appearing on the books of thb cor

poration or given by the shareholder to the corppration
for the purpose of notice; or, if no such address appears
or is given, at the place where the principal executive
office of the corporation is located or by publipation
at least once in a newspaper of general circulation in
the county in which the principal executive office is
located. Notice by mail shall be deemed to have! been
given at the time a written notice is deposited in the
United States mails, postage prepaid, Anv other! writ
ten notice shall be deemed to have been given atl the

time it is personally delivered to the recipient!or is
delivered to a common carrier for transmission, or act

ually transmitted by the person giving the notice by
electronic means, to the recipient, !

Section 5, Quorum. A majoritv of the shares entitled
to vote, represented in person or bv proxy, shall cons
titute a quorum at any meeting of shareholders, i The
shareholders present at a duly called or held meeting
at which a quorum is present may continue to do business
until adjuournment, notwithstanding the withdrawal of

enough shareholders to leave less than a quorum,:if any

action (other than adjuournment) is approved b’^r at least

a majority of the shares required to constitute a quorum.

Section 6. Adjourned Meeting and Notice Thereof^
shareholders

Anv

meeting” whether or not a quorum is present,
may be adjourned from time to time by the vote of a majo
rity of the shares, the holders of which are either pres

ent in person or represented by proxy thereat, bdt in the
absence of a quorum (except as provided in Section 5 of
this Article) no other business may be transacted at such

meeting. !

It shall not be necessary to give any notice o^ the time

and place of the adjourned meeting or of the business to

be transacted thereat, other than by announcement at the
meeting at which such adjournment is taken; provided, how
ever, v;hen any shareholders' meeting is adjourned for more

than 45 days or, if after adjournment a new record date
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is fixed for the adjourned meeting, notice of the ad
journed meeting shall be given as in the case of an
original meeting.

Voting, The shareholders entitled to noticeSection 7,

of anv meeting or to vote at any such meeting shall be
onlv persons in whose name shares stand on the stock

records of the corporation on the record date deter
mined in accordance V7ith Section 8 of this Article.

Voting shall in all cases be subject to the provisions
of Chapter 7 of the California General Corporation Law
and to the following provisions:

Subject to clause (g), shares held by an
administrator, executor, guardian, conservator or cus
todian may be voted bv such holder v;ither in person or

bv proxy, without a transfer of such shares into the
holder's name; and shares standing in the name of a
trustee may be voted by the trustee, either in person
or by proxv, but no trustee shall be entitled to vote
shares held by such trustee without a transfer of such

shares into the trustee's name.

(a)

(b) Shares standing in the name of a receiver

may be voted bv such receiver; and shares held by or
under the control of a receiver may be voted by such
receiver without the transfer thereof into the receiver's

name if authority to do so is contained in the order of

the court by which such receiver was appointed.

(c) Subject to the provisions of Section 705 of
the California General Corporation Law, and except where
otherwise agreed in writing between the parties, a share
holder whose shares are pledged shall be entitled to
vote such shares until the shares have been transferred

into the name of the pledgee, and thereafter the pledgee
shall be entitled to vote the shares so transferred.

(d) Shares standing in the name of a minor may
be voted and the corporation may treat all rights inci
dent thereto as exercisable by the minor, in person or

by proxy, whether or not the corporation has notice,
actual or constructive, of the nonage, unless a guardian
of the minor's propertv has been appointed and written
notice of such appointment given to the corporation.
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(e) Shares standing in the name of another
corporation, domestic or foreign, mav be voted by
sych officer, agent or proxyholder as the bylaws of
such other corporation may prescribe or, in the ab
sence of such provision, as the Board of Directors
of such other corporation may determine or, in the
absence of such determination, by the chairman o,|f
the board, president or anv vice president of subh
other corporation, or by any other person authorjized
to do so by the board, president or any vice prejsident
of such other corporation. Shares which are purpor
ted to be voted or anv proxy purported to be executed
in the name of a corporation (whether or not anvi title
of the person signing is indicated) shall be prejsumed
to be voted or the proxv executed in accordance ^ith
the provisions of this subdivision, unless the con
trary is shown, !

(f) Shares of the corporation owned by any
subsidiary shall not be entitled to vote on any matter.

(g) Shares held bv the corporation in a [fidu
ciary capacity, and shares of the corporation held in
a fiduciary capacity by any subsidiary, shall no|t be
entitled to vote on any matter, except to the extent
that the settlor or beneficial owner possesses a|nd
exercises a right to vote or to give the corporation
binding instructions as to how to vote such shares.

If shares stand of record in the names of

two or more persons, v^hether fiduciaries, memberjs of
a partnership, joint tenants in common, husband land
wife as communitv property, tenants by the entiretv,
voting trustees, persons entitled to vote under a
shareholder voting agreement or otherwise, or if two
or more persons (including proxyholders) have the same
fiduciary relationship respecting the same sharers, un

less the secretary o^ the corporation is given written
notice to the contrarv and is furnished with a cbpv
of the instrument or order appointing them or creating
the relationship wherein it is so provided, their acts
with respect to voting shall have the following effect:

(h)

(i) If onlv one votes, such act binds all:

(ii) If more than one vote, the act of the
majority so voting binds all;
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(iii) If more than one vote, but the vote is
evenly split on any particular matter, each faction
may vote the securities in question proportionately.

If the instrument so filed or the registration of the
shares shows that anv such tenancv is held in unequal
interests, a majoritv or even split for the purpose of
this section shall be a majority or even split in
interest.

Subject to the following sentence and to the provisions
of Section 708 of the California General Corporation
Law, every shareholder entitled to vote at anv election
of directors may cumulate such shareholder's votes and

give one candidate a number of votes equal to th,e num

ber of directors to be elected multiplied by the{ num
ber of votes to which the shareholder’s shares are

entitled, or distribute the shareholder's votes bn the

same principle among as many candidates as the share
holder thinks fit. No shareholder shall be entitled

to cumulate votes for any candidate or candidates pur
suant to the preceding sentence unless such candidate
or candidates' names have been placed in nomination
prior to the voting and the shareholder has given
notice, at the meeting prior to the voting of thb share
holder's intention to cumulate the shareholder's votes.

If any one shareholder has given such notice, all share
holders may cumulate their votes for candidates in no

mination. !

Elections need not be bv ballot; provided however, that
all elections for directors must be by ballot upbn
demand made by a shareholder at the meeting and before
the voting begins.

In anv election of directors, the candidates receiving
the highest number of votes of the shares entitled to

be voted for them up to the number of directors to be
elected bv such shares are elected, i

Section 8,

a record date for the determination of the shareholders

entitled to notice of any meeting or to vote or entitled
to receive payment of any dividend or other distribution,
or anv allotment of rights, or to exercise rights in res

pect of anv other lawful action,

shall be not more than 60 or less than 10 davs prior to

the date of the meeting nor more than 60 davs prjior to

Record Date, The Board may fix, in a,dvance.

The record datb so fixed
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When a record date is so fixed, onlyany other action,
shareholders of record on that date are entitled! to

notice of and to vote at the meeting or to receive the
dividend, distribution, or allotment of rights, or to

exercise of the rights, as the case may be, notwith
standing any transfer of shares on the books o^ the cor

poration after the record date. A determination! of share
holders of record entitled to notice of or to vote at a

meeting of shareholders shall apply to an^^ adjouirnment
of the meetina unless the Board fixes a new recotd date

for the adjourned meeting. The Board shall fix a new
record date if the meeting is adjourned for more than
45 days.

If no record date is fixed by the Board, the recbrd date
for determining shareholders entitled to notice pf or to
vote at a meetina of shareholders shall be at thb close

of business on the business dav next preceding the day
on which notice is given or, if notice is waived!, at

the close of business on the business dav next preceding
the day on v;hich the meeting is held,
for determining shareholders for anv purpose othbr than
set forth in this Section 3 or Section 10 o^ thib Article

shall be at the close of business on the day on ivhich
the Board adopts the resolution relating thereto!, or the
sixtieth dav prior to the date of such other action,
whichever is later. i

The record date

Section 9, Consent of Absentees. The transactions of

any meetina of shareholders, however called and noticed,
and wherever held, are as valid as though had at a meet

ing duly held after regular call and notice, i^ a quorum
is present either in person or bv proxy, and if, either
before or after the meetina, each of the persons entitled
to vote, not present in person or by proxv, signs a writ
ten 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. Neither the business to be transacted at nor
the purpose of anv regular or special meeting of share
holders need be specified in anv written waiver of notice,
except as provided in Section 601(f) o-*= the California
General Corporation Law.

Section 10. Action Without Meeting. Subject to Section
603 of the California General Corporation Law, apv action



which, under any provision of the California General
Corporation Law, may be taken at any annual or special
meeting of shareholders, may be taken without a meeting
and without prior notice if a consent in writing, set
ting forth the action so taken, shall be signed by the
holders of outstanding shares having not less than the
minimum number of votes that would be necessary to autho
rize or take such action at a meeting at which all shares
entitled to vote thereon were present and voted.| Unless
a record date for voting purposes be fixed as prbvided
in Section 8 of this Article, the record date for deter

mining shareholders entitled to give consent pursuant to
this Section 10, when no prior action by the Board has
been taken,shall be the day on which the first written
consent is given.

Section 11. Proxies, Every person entitled to vote
shares has the ri^t to do so either in person or by one

or more persons authorized by a written proxy executed
by such shareholder and filed with the Secretary, Any
proxy duly executed is not revoked and continues; in
full force and effect until revoked bv the persop exe
cuting it prior to the vote pursuant thereto by [a writ
ing delivered to the corporation stating that the proxy
is revoked or bv a subsequent proxy executed bv, or by
attendance at the meeting and voting in person by, the
person executing the proxv; r>rovided, however, that no

proxy shall be valid after the expiration of 11 months
from the date of its execution unless otherwise jprovided
in the proxy.

Section 12, Inspectors of Election, In advance of any
meeting of shareholders, th"^ "Board mav appoint any per

sons other than nominees for office as inspectors of
election to act at such meeting and any adjournment thereof.

If inspectors of election be not so appointed, <^r if any
persons so appointed fail to appear or refuse tq act, the
chairman of any such meeting may, and on the request of
any shareholder or shareholder's proxy shall, ma|ks such
appointment at the meeting. The number of inspectors shall
be either one or three. If. appointed at a meeting on the
request of one or more shareholders or proxies, jthe majority
of shares present shall determine whether one or three ins
pectors are to be appointed.

The duties of such inspectors shall be as prescribed by
Section 707(b) of the California General Corporation Law
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and shall include: determining the number of shares
outstanding and the voting power of each; the shkres
represented at the meeting, the existence of a quorum;
the authenticity, validity, and effect of proxies;
receiving votes, ballots, or consents; hearing and
determining all challenges and questions in any ^ay
arising in connection with the right to vote; counting
and tabulating all votes or consents, determininj^ when
the polls shall close; determining the result; ahd doing
such acts as may be proper to conduct the election or
vote with fairness to all shareholders. If ther,e are

three inspectors of election, the decision, act
certificate of a majority is effective in all respects
as the decision, act, or certificate of all, i

or
f I

ARTICLE III DIRECTORS

Section 1, Powers, Subject to limitations of the
Articles, of these Bylaws, and of the California] Gen
eral Corporation Law relating to action required to be
approved by the shareholders or by the outstanding shares,
the business and affairs of the corporation shaljl be
managed and all corporate powers shall be exercijsed by
or under the direction of the Board, The Board may dele
gate the management of the day-to-day operation ^f the
business of the corporation to a management compjany or

other person provided that the business and affairs of
the corporation shall be managed and all corporate powers
shall be exercised under the ultimate direction of the

Board, Without prejudice to such general powers], but
subject to the same limitations, it is hereby ej^^resslv
declared that the Board shall have the following! powers
in addition to the other powers enumerated in these Bylaws:

(a) To select and remove all the other officers,
agents, and employees of the corporation, prescribe the
pov;ers and duties for them as may not be inconsistent
with law, or with the Articles or these Bylaws, fix their
compensation, and require from them security for^ faithful
service, i

(b) To conduct, manage, and control the jaffairs
and business of the corporation and to make such rules
and regulations therefor not inconsistent with Ijaw, or
with the Articles or these Bylaws, as they may deem best,

(c) To adopt, make, and use a corporate jseal, and
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to prescribe the forms of certificates of stock, and to
alter the form of such seal and of such certificates from

time to time as in their judgement they may deem best.

To authorize the issuance of shares of stock

of the corporation from time to time, upon such terms and
for such consideration as may be lawful.

(d)

(e) To borrow monev and incur indebtedness for

the purposes of the corporation, and to cause to; be exe

cuted and delivered therefor, in the corporate n^me, pro

missory notes, bonds, debentures, deeds of trust;, mortga
ges, pledges, hypothecations, or other evidence of debt
and securities therefor, I

Section 2. Number and Qualification of Directors, The

authorized number of directors shall be one until changed
by amendment of the Articles or by a Bvlaw dulv Mopted
by the shareholders amending this Section 2,

Section 3. Election and Term of Office, The directors

shall be electVdT at each annual "meeting o-^ shareholders
but if anv such annual meeting is not held or the direc
tors are not elected thereat, the directors may be elec

ted at anv special meeting of shareholders held for that
purpose. Each director shall hold office until the next

annual meeting and until a successor has been elbcted and
qualified.

Section 4, Vacancies. Any director may resign effective
upon giving written notice to the Chairman o^= the Board,
the President, Secretary, or the Board, unless the notice
specifies a later time for the effectiveness of such resig
nation, If the resignation is effective at a future time,
a successor may be elected to take office when the resig
nation becomes effective.

Vacancies in the Board, including those existing! as a

result of a removal of a director, mav be filled! by a

majority of the remaining directors, though less; than a

quorum, or by a sole remaining director, and each direc
tor so elected shall hold office until the next annual

meeting and until such director's successor has been elec

ted and qualified.

A vacancy or vacancies in the Board shall be deemed to

exist in case of the death, resignation, or removal of
any director, or if the authorized number of directors
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be incresed, or if the shareholders fail, at any annual
or special meeting of shareholders at which any director
or directors are elected, to elect the full authorized
number of directors to be voted for at that meeting.

The Board may declare vacant the office of a director
who has been declared of unsound mind bv an order of

court or convicted of a felony.

The shareholders may elect a director or directors at

any time to fill any vacancy or vacancies not fijlled by
the directors. Anv such election by written consent
requires the consent of a majority of the outstanding
shares entitled to vote. If the Board accepts the re
signation of a director tendered to take effect at a

future time, the Board or the shareholders shall have
power to elect a successor to take office when the re

signation is to become effective. i

No reduction of the authorized number of directors shall

have the effect of removing anv director prior t'o the
expiration of the director's term of office.

Section 5, Place of Meeting, Regular or speciajl meet
ings of the Bo'ar'd" "shall be held at anv place within or

without the State of California V7hich has been desig
nated from time to time by the Board. In the absence
of such designation regular meetings shall be hejld at

the principal executive office of the corporatipn.

Section 6, Regular Meetings. Immediately follo,Wina
each annual meeting of shareholders the Board shall
hold a regular meeting for the purpose of organiza
tion, election of officers, and the transaction of
other business. Call and notice of all regular meet
ings of the Board are herebv dispensed with, |

Section 7, Special Meetings, Special meetings jof the
Board for anv purpose or purposes may be called |at any

time by the Chairman of the Board, the President!, or

the Secretary or by any two directors.

Special meetings of the Board shall be held upon four
days' written notice or 48 hours' notice given person-
nally or by telephone, telegraph, telex, or othbr simi
lar means of communication. Any such notice shall be
addressed or delivered to each director at such direc-
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tor's address as it is shown upon the records of the
corporation or as may have been given to the corpora
tion by the director for purposes of notice or, if such
address is not shown on such records or is not readily
ascertainable, at the place in which the meetings of
the directors are regularly held.

Notice bv mail shall be deemed to have been given at
the time a written notice is deposited in the United
States mails, postage prepaid. Any other written notice
shall be deemed to have been given at the time it is per

sonally delivered to the recipient or is delivered to a

common carrier for transmission, or actually transmitted
by the person giving the notice bv electronic me^ns, to
the recipient. Oral notice shall be deemed to hdve been
given at the time it is communicated, in person or bv

telephone or wireless, to the recipient or to a person
at the office of the recipient who the person giving
the notice has reason to believe will promptly commu
nicate it to the recipient.

Section 8, Quorum, A majority of the authorized number
of directors constitutes a quorum of the Board fpr the
transaction of business, except to adjourn as hereinaf
ter provided. Every act or decision done or made bv a

majority of the directors present at a meeting dulv held
at which a quorum is present shall be regarded ais the
act of the Board, unless a greater number be required bv
law or by the Articles. A meeting at which a quorum is
initially present mav continue to transact business not

withstanding the withdrawal of directors, if any action
taken is approved by at least a majority of the required
quorum for such meeting.

Section 9, Participation in Meetings by Conference Tele
phone . Members of "the~l3oa"f'd'"mau participate in |a" meetinq ■
through use of conference telephone or similar communica
tions equipment, so long as all members participating in
such meeting can hear one another.

Section 10, Waiver of Notice, The transactions of any
meeting of the~Board, however called and noticed or where-

ever held, are as valid as though had at a meetina dulv

held after regular call and notice if a quorum b;e present
and if, either before or after the meetina, each of the

directors not present signs a written waiver of 'notice,
a consent to holding such meeting or an approval! of the
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minutes thereof. All such i-zaivers, consents, or: approvals
shall be filed with the corporate records or made a part
of the minutes of the meetina.

Section 11, Adjournment, A majority of the directors
present, whether or not a quorum is present, may adjourn
anv directors' meeting to another time and place. Notice
of the time and place of holding an adjourned mesting need
not be given to absent directors if the time and place be
fixed at the meeting adjourned. If the meeting is adjourned
for more than 24 hours, notice of any adjournemekt to ano

ther time or place shall be given prior to the time of the

adjourned meeting to the directors who were not present at
the time of the adjournment, |

Section 12, Fees and Compensation, Directors ahd members
of committees^ay receive such compensation, if ,any, for
their services, and such reimbursement for expenlses, as

may be fixed or determined by the Board, |

Section 13, Action Without Meeting, Any action reauired
permitted to be taken by the Board may be takan without

a meeting if all members of the Board shall indiyidually
or collectively consent in writing to such actiop. Such
consent or consents shall have the same effect a's a unani

mous vote of the Board and shall be filed with the minutes,
of the proceedings of the Board. j

Section 14. Rights of Inspection, Every directjcr shall
have the absolhite"right at any reasonable time to inspect
and copv all books, records, and documents of ev.erv kind

and to inspect the physical properties of the corporation
and also of its subsidiary corporations, domestib or foreign.
Such inspection by a director may be made in person or by
agent or attorney and includes the right to copy! and obtain
extracts.

or

Section 15, Committees, The Board may appoint \:>ne or

more committees, each consisting of two or more jiirectors,
and delegate to such committees any of the authority of
the Board except v/ith respect to:

(a) The approval of anv action for which| the
General Corporation Law also requires shareholders' ap

proval for approval of the outstanding shares; j

(b) The filling of vacancies on the Board or on
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any committee;

The fixing of compensation of the directors
for serving on the Board or on any committee; '

(c)

The amendment or repeal of Bylaws or; the(d)

adoption of new Bylaws;

The amendment or repeal of any resolution
of the Board which by its express terms is not sp amend
able or repealable; j

(f) A distribution to the shareholders o|f the
corporation except at a rate or in a periodic ampunt or

within a price range determined by the Board;

(e)

(g) The appointment of other committees \of the
Board or the members thereof, j

Any such committee must be appointed bv resolutijon
adopted by a majoritv of the authorized number c^f
directors and may be designated an Executive Committee
or by such other name as the Board shall specify. The
Board shall have the power to prescribe the manr^er in
which proceedings of any such committee shall b^ con
ducted, In the absence of any such prescriptiori, such

committee shall have the pov;er to prescribe the 'jmanner
in which its proceedings shall be conducted. Unless
the Board or such committee shal otherwise provide the
regular and special meetings and other actions of any
such committee shal be governed bv the provisiohs of
this Article applicable to meetings and actions jof the
Board, Minutes shall be kept of each meeting of each
committee.

ARTICLE IV OFFICERS

Section 1, Officers. The officers of the corpcjration
shall be a president, a secretary, and'a treasurer. The

corporation may also have, at the discretion of jthe Board,
a chairman of the board, one or more vice-presidents, one

or more assistant secretaries, one or more assistant trea
surers, and such other officers as may be elected or ap

pointed in accordance with the provisions of Sedtion 3 of
this Article,

Section 2. Election, The officers the corpcjration.
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except such officers as may be elected or appointed
in accordance with the provisions of Section 3 or
Section 5 of this Article, shall be chosen annuallv
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, i

Section 3, Subordinate Officers. The Board mav

elect, and may empower the President to appoint,!
such other officers as the business of the corpo
ration may require, each of whom shall hold office
for such period, have such authority, and perform
such duties as are provided in these Bylaws or ab
the Board may from time to time determine. |

Section 4, Removal and Resignation. Any officer
may be removed"^ either with or vVithout cause, by|
the Board of Directors at any time, or except in|
the case of an officer chosen by the Board, by any
officer upon whom such power of removal may be chn-
ferred by the Board, Any such removal shall be with
out prejudice to the rights, if any, of the offiper
under any contract of employment of the officer ● I

Any officer may resign at any time by giving wrijtten
notice to the corporation, but without prejudice] to
the rights, if any, of the corporation under any con
tract to which the officer is a party. Any such re
signation shall take effect at the date of the receipt
of such notice or at any later time specified thierein;
and, unless otherv/ise specified therein, the acceptance
of such resignation shall not be necessary to make it
effective.

Section 5, Vacancies, A vacancy in any office because
of death, resignation, removal, disqualification, or
any other cause shall be filled in the manner prescribed
in these Bylaws for regular election or appointmbnt to
such office.

Section 6, Chairman of the Board. The Chairman! of the

Board, if there shall be such an officer, shall, if pre

sent, preside at all meetings of the Board and exercise
and perform such other powers and duties as mav J^e from
time to time assigned by the Board, |
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Section 7, President, Subject to such powers, if any,
as mav be given bv tHe Board to the Chairman of the Board,
ifthere be such an officer, the President is the general
manager and chief executive officer of the corporation
and has, subject to the control of the Board, general
supervision, direction, and control of the business and
officers of the corporation. The President shall preside
at all meetings of the shareholders and, in the absence
of the Chairman of the Board, or if there be none, at all
meetings of the Board, The President has the general powers

and duties of management usually vested in the dffice of
president and general manager of a corporation and such
other powers and duties as may he prescribed b^^ the Board,

In the absence or disabilitySection 8.

of the President,” the Vice Presidents in order of their
rank as fixed by the Board or, if not ranked, the Vice
President designated by the Board, shall perform]all the
duties of the President, and when so acting shall have all
the powers of, and be subject to all the restrictions upon,

the President,

Vice Presidents.

The Vice Presidents shall have such other

powers and perform such other duties as from time to time

may be prescribed for them respectively bv the Board,

Section 9. Secretary, The Secretary shall keep]or cause
to be kept, at the principal executiye office and such
other place as the Board may order, a book of minutes of

all meetings of shareholders, the Board, and its]committees,
with the time and place of holding, whether regular or

special, and, if special, how authorized, the notice there

of given, the names of those present at Board amji committee
meetings, the number of shares present or represented at
shareholders' meetings, and the proceedings thereof. The
Secretarv shall keep, or cause to be kept, a copv of the
Bylaws of the corporation at the principal executive office
or business office in accordance with Section 213 of the

California General Corporation Law, I

The Secretary shall keep, or cause to be kept, at the
principal executive office or at the office of the corpo-

tion's transfer agent or registrar, if one be appointed,
a share register, or a duplicate share register,] showing
the names of the shareholders and their addresses, the

number and classes of shares held bv each, the number and
date of certificates issued for the same, and the number
and date of cancellation of everv certificate surrendered

for cancellation.
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The Secretarv shall give, or cause to be given, notice
of all the meetings of the shareholders and of the Board
and of anv committees thereof required by these Bvlaws
or by law to be given, shall keep the seal o-^ thk cor

poration in safe custody, and shall have such other powers

and perform such other duties as may be prescribed by the
Board,

Section 10, Treasurer. The Treasurer is the chilef
financial officer of the corporation and shall kbep and
maintain, or cause to be kept and maintained, adequate
and correct accounts of the properties and business
transactions of the corporation, and shall send or cause

to be sent to the shareholders of the corporation such
financial statements and reports as are by law op these
Bylaws required to be sent to them. The books ojf account
shall at all times be open to inspection by any director.

The Treasurer shall deposit all moneys and other valuables
in the name and to the credit of the corporation with such
depositaries as may be designated by the Board, The Treas

urer shall disburse the funds of the corporation as may be
ordered by the Board, shall render to the President and

directors, whenever they request it, an account of all
transactions as Treasurer and of the financial condition

of the corporation, and shall have such other powers and ,
perform such other duties as may be prescribed by the
Board,

ARTICLE V OTHER PROVISIONS

Section 1, Inspection of Corporate Records,

A shareholder or shareholders holding at least
five percent in the aggregate of the outstanding voting
shares of the corporation or who hold at least one percent

of such voting shares and have filed a Schedule 14B with
the United States Securities and Exchange Commission rel
ating to the election of directors of the corporation
shall have an absolute right to do either or bot
following:

(a)

of the

Inspect and copy the record of share-
names and addresses and shareholdinas during

prior writ-

(i)
holders

usual business hours upon five business davs
ten demand upon the corporation: or
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Obtain from the transfer agent> if
any, for the corporation, upon five business days' prior
written demand and upon the tender of its usual charges
for such a list (the amount of which charges shall be
stated to the shareholder by the transfer agent upon
request), a list of the shareholders' name and addres
ses who are entitled to vote for the election of direc

tors and their shareholdings, as of the most recent rec

ord date for which it has been compiled or as of a date
specified bv the shareholder subsequent to the dkte
demand.

(ii)

The record of shareholders shall also be

open to inspection and copying by any shareholdet or
holder of a voting trust certificate at anv time during
usual business hours upon written demand on the corpo
ration, for a purpose reasonably related to such holder's
interest as shareholder or holder of a voting trUst cer

tificate, I

(b)

(c) The accounting books and records and minutes
of proceedings of the shareholders and the Board and com

mittees of the Board shall be open to inspection! upon
written demand on the corporation of any sharehojlder or
holder of a voting trust certificate at any reasonable
time during usual business hours, for a purpose reason
ably related to such holder's interests as a shareholder
or as a holder of such voting trust certificate.

(d) Any inspection and copying under this Article
maybe made in person or by agent or attorney.

Section 2, Inspection of Bylaws, The corporation shall
keep in its principar executive office the original or

a copy of these Bylaws as amended to date which shall be
open to inspection bv shareholders at all reasonable times
during office hours. If the principal executive office
of the corporation is outside the State of Cali-Pornia and
the corporation has no principal business office in such
state, it shall upon the written notice o^ any shareholder
furnish to such shareholder a copy of these Bylaws as

amended to date, ;

Section 3,

ject to the provisions of'applicable law , any note, mort
gage, evidence of indebtedness, contract, share Certifi
cate, conveyance, or other instrument in writing; and anv

Endorsement of Documentst Contracts, Sub-
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assignment or endorsements thereof executed or entered
into between this corporation and anv other person, when
signed bv the Chairman of the Board, the President or

anv Vice President, and the Secretary, amr Asssitant Sec

retary, the Treasurer or any Assistant Treasurer o^ this
corporation shall be valid and binding on this corporation
in the absence of actual knowledge on the part oif the other
person that the signing officers had not authority to exe

cute the same. Any such instruments mav be sign,ed by any
other person or persons and in such manner as fr,bm time
to time shall be determined bv the Board and, unlless so

authorized by the Board, 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 any purpose or amount, j

Section 4, Certificates of Stock, Every holder! of shares

of the corporation shall be entitled to have a cjertificate
signed in the name of the corporation bv the Chajirman of
the Board, the President or a Vice President and| by the
Treasurer or an Assistant Treasurer or the Secretary or

an Assitant Secretarv, certifying the number of jshares
and the class or series of shares owned bv the share

holder, Any or all of the signatures on the cer]tificate
may be facsimile. If any officer, transfer agent, or
registrar who has signed or whose facsimile siahature has
been placed upon a certificate shall have ceased to be
such officer, transfer agent, or registrar beforje such
certificate is issued, it may be issued bv the corpora
tion with the same effect as if such person werq an of
ficer, transfer agent, or registrar at the date jof issue.

Certificates for shares may be issued prior to full pay

ment under such restrictions and for such nurposes as the
Board may provide? provided, however, that on anv certi
ficate issued to represent any partly paid shares, the
total amount of the consideration to be paid therefor and
the amount paid thereon shall be stated.

Except as provided in this Section no new certificate for
shares shall be issued in lieu of an old one unless the

latter is surrendered and cancelled at the same itime. The

Board may, however, in case anv certificate for ishares is
alleged to have been lost, stolen, or destroyed,! authorize
the issuance of a new certificate in lieu thereof, and the

corporation may require that the corporation be jgiven a

bond or other adequate securitv sufficient to indemnify
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it against any claim that may be made against it (incl
uding expense or liability) on account of the alleged
loss, theft, or destruction of such certificate: or the
issuance of such new certificate.

Section 5, Representation of Shares of other Cprpora-
tions. The President or~anv other officer or officers

authorized by the Board or the President are eaph autho
rized to vote, represent, and exercise on behalf of the
corporation all rights incident to any and all shares of
any other corporation or corporations standing jin the
name of the corporation. The authoritv herein granted
may be exercised either bv any such officer in person
or by any other person authorized to do so by ptoxy
or power of attornev duly executed by said offilcer.

Section 6, Stock Purchase Plans, The corporation may
adopt and carry out a stock purchase plan or agreement
or stock option plan or agreement providing for| the
issue and sale for such consideration as may bp fixed
of its unissued shares, or of issued shares acquired or

to be acquired, to one or more of the employees or dir
ectors of the corporation or of a subsidiarv op to a trus
tee on their behalf and for the payment for.sudh shares
in installments or at one time, and may provide! for aiding
any such persons in paying for such shares bv compensation
for services rendered, proraissorv notes, or otherwise,

Anv such stock purchase plan or agreement or spock option
plan or agreement may include, among other features, the
fixing of eligibility for participation thereip, the class
and price of shares to be issued or sold under Ithe plan
or agreement, the number of shares which may be subscribed
for, the method of payment therefor, the reservation of
title until full payment therefor, the effect of the ter
mination of employment and option or obligation on the
part of the corporation to re-purchase the shares upon
termination of employment, restrictions upon transfer
of the shares, the time limits of and termination of the
plan, and any other matters, not in violation qf appli
cable law, as may be included in the plan as approved or

authorized by the Board or any committee of the Board,

The annualAnnual Report to Shareholders.Section 7.

report to shareholders referred to in Section 1501 of
the California General Corporation Law is expressly waived,
but nothing herein shall be interpreted as prohibiting the
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Board from issuing annual or other periodic reports to
shareholders.

Section 8. Construction and Definitions, Unless the

context otherwise requires", the general provisions, rules
of construction, and definitions contained in the General

Provisions of the Cali-Fornia Corporations Code and in the

California General Corporation Law shall govern the
truction of these Bylaws,

cons

ARTICLE VI INDEMNIFICATION

Section 1. Definitions, For the purposes of this Article,
"agent" includes any person who is or was a director,
ficer, employee, or other agent of the corporafiion,
or was serving at the request of the corporation as a dir
ector, officer, employee, or agent of another toreign or

domestic corporation, partnership, joint venture, trust,
or other enterprise, or was a director, officer, employee,
or agent of a foreign or domestic corporation which
a predecessor corporation of the corporation or of another

enterprise at the request of such predecessor Corporation;
"proceeding" includes anv threatened, pending,!or comple
ted action or proceeding, whether civil, criminal, admi
nistrative or investigative; and "expenses" includes
attorneys’ fees and anv expenses of establishing a right
to indemnification under Section 4 or Section 5(c).

of-

or is

was

Section 2, Indemnification in Actions by Thir»l Parties .

The corporation snail have pov;er to indemnifv anv person

who was or is a partv or is threatened to be made a party
to any proceeding (other than an action by or in the right
of the corporation) by reason of the fact that!such per

son is or was an agent of the corporation, against ex

penses, judgments, fines, settlements, and other amounts
actually and reasonably incurred in connection!with such

proceeding if such person acted in good faith end in a

manner such person reasonably believed to be in the best

interests of the corporation and, in the case of a crim
inal proceeding, had not reasonable cause to believe the

conduct of such person was unlawful,

any proceeding by judgment, order, settlement^
or upon a plea of nolo contendere or its equivalent shall

not, of itself, create a presumption that the person did
not act in good faith and in a manner which the person
reasonablv believed to be in the best interests of the

corporation or that the person had reasonable iause to

The termination of

conviction.
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believe that the person's conduct was unlawful.

Section 3. Indemnification in Actions bv or in the Right
of the Corporation, 'me corporation "snali "have power to

inclemnifv anv person who was or is a partv or is threatened
to be made a partv to anv threatened, pendina, jor completed
action bv or in the right of the corporation tb procure a

judgment in its favor bv reason of the fact t$at such per

son is or was an agent of the corporation, against expenses

actually and reasonably incurred bv such person in connec

tion with the defense or settlement of such action if such

person acted in good faith, in a manner such person believed
to be in the best interests of the corporation; and with
such care, including reasonable inguiry, as an ordinarily
prudent person in a like position would use under similar
circumstances. No indemnification shall be made under
this Section 3: i

In respect of anv claim, issue, orlmatter as
to which such person shall have been adjudged to be liable

to the corporation in the performance of such person's dut^r
to the corporation, unless and only to the extent that the

court in which such action was brought shall determine upon

application that, in view of all the circumstances of the

case, such person is fairly and reasonablv entitled to

indemnitv for the expenses which such court shall determine;

(a)

Of amounts paid in settling or otherwise dispos
ing of a threatened or pending action, with or without court

approval; or ;

(b)

Of expenses incurred in defending a threatened
or pending action which is settled or otherv/ise disposed
of without court approval.

(c)

Section 4,

tent that an~ag'ent of the'corporation has been j succesful
on the merits in defense of anv proceedina referred to in
Sections 2 or 3 or in defense of anv claim, issue or mat
ter therein, the agent shall be indemnified against ex

penses actually and reasonably incurred by the|agent in
connection therewith, !

Indemnification Against Expenses, To the ex-

Section 5, Required Determinations, Exceot a$ provided
in Section 4', any indemnification under this Article shall

be made bv the corporation only if authorized in the spe

cific case, upon a determination that indemnification of
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the agent is proper in the circumstances because the
agent has met the applicable standard of conduqt set
forth in Sections 2 or 3 by:

A majority vote of a quorura consisting of
directors who are not parties to such proceeding;

Approval o^ the shareholders, with the
shares owned by the person to be indemnified not being
entitled to vote thereon; '

The court in which such proceeding is or
was pending upon application made bv the corporation
the agent or the attornev or other person rendering
services in connection with the defense, whethdr or not

such application bv the agent,
is opposed by the corporation.

(a)

(b)

or

(c)

or

attornev, or other person

Section 6, Advance of Expenses,
defending any proceeding may be advanced b

Expenses incurred in

the| corpo
ration prior to the final disposition of such proceed
ing upon receipt of an undertaking by or on behalf of

the agent to repay such amount unless it shall be deter
mined ultimately that the agent is entitled to be indem
nified as authorized in this Article. ;

rr

Section 7, Other Indemnification,. No provision made b^r

the-corporation to indernni'tv its or its subsidikrv's di

rectors or officers for the defense of an'^^ proceeding,
whether contained in the Articles, Bvlaws, a reisolution
of shareholders or directors, an agreement, or Otherwise,
shall be valid unless consistent with this Article. Noth

ing contained in this Article shall affect any right to
indemnification to which persons other than such directors
and officers may be entitled by contract or otherwise.

Section 8. Forms of Indemnification Not Permit):ed.
indemnificatib“h or advance shall be made under this
Article, except as provided in Section 4 or Section 5(c)
in anv circumstance where it appears: !

No

That it would be inconsistent with a provision
of the Articles, Bylaws, a resolution of the shareholders
or an agreement in effect at the time o-^ the accrual of

the alleged cause of action asserted in the proceeding in
which the expenses v;ere incurred or other accounts were

paid, which prohibits or otherwise limits indemnification;

(a)

or
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(b) That it would be inconsistent with anv con

dition expressly imposed by a court in approving a set
tlement.

Section 9. Insurance. The corporation shall have power
to purchase and maintain insurance on behalf of anv agent

of the corporation against anv liabilitv asserted against
or incurred by the agent in such capacity or arising out

of the agent's status as such whether or not tHe corpora
tion would have the power to indemnify the agent against
such liability under the provisions o^ this Article,

Nonapplicabilitv to Fiduciaries of Employee
^ This' ArdiicTe does not apply to {any proce-

eding agaihsh any trustee, investment manager, lor other
fiduciary of an employee benefit plan in such person's
capacity as such, even though such person mav dlso be
an agent of the corporation as defined in Section 1,
Nothing contained in this Article shall limit anv right
to indemnification to which such a trustee,
manager,

or otherwise which shall be enforceable to the iextent
permitted by applicable law other than Section |317
the California General Corporation Law, I

ARTICLE VII EMERCtENCY PROVISIONS i

Section 10,

Benefit Plans'!^

invjestment
or other fiduciary may be entitled bv contract

Section 1. General, The provisions o^ this Article
shall be operative only during a national emergencv
declared by the President of the United States lor the

person performing the President's functions,
event of a nuclear, atomic.
Stated or a disaster making it impossible or irrtpracti-
cable for the corporation to conduct its business with
out recourse to the provisions of this Article. Said
provisions in such event shall override all other Bylaws

of this corporation in conflict with any provisions of
this Article,

or in the
or other attack on ithe United

and shall remain operative so long as it
remains impossible or impracticable to continue the
business of the corporation otherwise, but thereafter
shall be inoperative; provided that all actions! taken
in good faith pursuant to such provisions shall there
after remain in full force and effect unless and until

revoked bv action taken pursuant to the provisiions of
the Bylaws other than those contained in this Article.

Section 2. Unavailable Directors, All directors of the



25

corporation who are not available to perform their
duties as directors by reason of physical or mental
incapacity or for anv other reason or who are um^/il-
ling to perform their duties or whose whereabouts are
unknown shall automatically cease to be directors,
with like effect as if such persons had resigned as
directors, so long as such unavailability conti|nues.

Section 3,

authorized number of directors shall be the numiber of

directors remaining after eliminating those who| have
ceased to be directors pursuant to Section 2,
minimum niomber required by law, whichever numbeb: is
greater.

Section 4, Quorum,

Authorized Number of Directors. The

oir the

The number of directors neces

sary to constitute a quorum shall be one-third ^f the
authorized number of directors as specified in the
foregoing Section, or such other minimum number as,

pursuant to the law or lav;fu decree then in forbe, it

is possible for the Bylaws of a corporation to specify.

Section 5, Creation of Emergency Committee,
event the number of directors remaining affer etiminat-
ing those who have ceased to be directors pursuknt to

Section 2 is less than the minimum number of authorized
directors reauired by law.

In the

then until the appointment
of additional directors to make up such required mini
mum, all the powers and authorities which the Board
could by law delegate, including all powers and autho
rities which the Board could delegate to a committee,
shall be authomaticallv vested in an emergency commit
tee, and the emergencv committee shall thereafter manage
the affairs of the corporation pursuant to such
and authorities and shall have all such other powers
and authorities as may by law or lawful decree be
ferred on any person or body of persons during a period
of emergency. ' i

powers

con-

Section 6,

emergency comn^ttee shall consist of"all the directors
remaining after eliminating those who have ceased to
be directors pursuant to Section 2, provided thkt such
remaining directors are not less than three in number.
In the event such remaining directors are less than
three in number,

of three persons, who shall be the remaining director
or directors and either one or two officers or emolo-^rees

Constitution of Emergencv Committee; The

the emergencv committee shall consist
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of the corporation, as the remaining director or direc
tors mav in v/riting designate. If there is no remaining
director, the emergencv committee shall consist of the

three most senior officers of the corporation w|ho
available to serve,
are not available,
ration.

are

and if and to the extent tHat officers
the most senior employees of| the corpo-

Seniority shall be determined in accordance with

anv designation of seniority in the minutes of !the proceed

ings of the Board, and in the absence of such designation,
shall be determined bv rate of remuneration. In the event

that there are no remaining directors and no officers or

employees of the corporation available, the emergency
committee shall consist of three persons designated in
writing by the shareholder owning the largest number of
shares of record as of the date of the last record date.

Section 7, Powers of Emergencv Committee,
committee, once appointed, shall govern its

The emergency
own procedures

and shall have pov^er to increase the number of members
thereof bevond the original number, and in the event of

a vacancy or vacancies therein, arising at anv time, the
remaining member or members of the emergencv coAmiittee
shall have the pov/er to fill such vacancv or vacancies.
In the event at any time after its appointment, all members
of the emergency committee shall die or resign or become
unavailable to act for anv reason whatsoever, a'
gency committee shall be appointed in accordance v/ith the

foregoing provisions of this Article,

new emer- ,

Section 8. Directors Becoming Available. Any person v;ho

has ceased to be a director pursuant to the provisions of
Section 2 and who thereafter becomes available
a director shall automaticallv become a member of the emer

gency committee, !

o serve as

Section 9. Election of Board of Directors,
committee shaXl, as
ticable,

of a board of directors, and upon such election all the

powers and authorities of the emergency committee shall
cease.

Section 10.

event, ^after the appointment of an" emergencv coriimittee, a

sufficient number of persons who ceased to be directors
pursuant to Section 2 become available to serve as directors,
so that if thev had not ceased to be directors as aforesaid,'

The emergencv
soon after its"~appointment as is prac-

take all requisite action to secure the election

Termination of Emergencv Committee In the
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there would be enough directors to constitute t!he minimum

nuniber of directors reauired by law, then all such person

shall automatically be deemed to be reappointed as directors
and the powers and authorities of the
shall be at an end.

emergency^ committee

ARTICLE VIII AIlENDfiENTS

These Bylaws may be amended or repealed either by approval
of the outstanding shares or by the approval of the Board;

provided, however, that after the issuance of shares, a

Bylaw specifving or changing a fixed number of directors
or the maximum or minimum number or changing from a fixed

to a variable Board or vice versa may onlv be adopted bv
approval of the outstanding shares.

I hereby certify that I am the dul
Secretary of CinemaCom West,

V elected and,acting
Incorporated, a California

corporation, and that the foregoing Bylaws, comjDrising
27 pages, constitute the Bylaws of said corporation as

duly adopted at a meeting of the Board of Directors there

of held on March 25, 1977. I

IN WITNESS WHEREOF, I have hereunto subscribed
this 25th day of March, 1977.

my name

Edward Murphy
Secretary


