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REVISIONS 1985 FORWARD 

1985 Sections 3.02, 3.18, 7.01, 7.Q2. 8.04 
2009 Sections 3.18 & 7.02 
2017 Section 8.08 

Part 5 uf The General Corporation Law, as now or hereafter existing. are 
appro,·ed, adopted and made applicable to the Company: and whenever no 
express provision is contained herein with respect to any matter authorized 
to be regulated, fixed, or established by or in the By-Laws, il is intended to 
adopt and approYe the provisions in said C'hapter I of Part 5 pertaining 
thereto and regulating or providing for the same. 

Section 2.02 Annual Meeting. Subject to change by the Board, as 
provided in Section 2.03, a meeting of shareholders to be known as the 
··annual meeting·· shall be held each year on the date and at lhe hour 
specified in the Anicles of lhese By-Laws en111led "Special Provisions," for 
the purpose of electing directors, and other purposes. 

Section 2.03 Changing Time oí ..\nnual :'lleeting. The Board may 
advance or postpone (and thereby change), the time of any annual meeting 
(as fixed elsewhere in these By-Laws) by not more titan sixty days 
whenever it shall appear to the Board that such change is necessary or 
dcsirablc. Such ehangc shall be effeetcd by resolution duly adopted by 
majority vote of the Board or by written assent of a majority oí the 
membcrs, filed wilh the Secretary, prior lo gi,·ing nolice of tite meeting, 
and thereupon the time for tite annual meeting shall be that so fixed by the 
Board, and notice ofthe meeting shall be given accordingly. 

Section 2.04 Special Meetings. Special meetings of the shareholders. 
for any purpose or purposes whalsoe,·er, may be held at any lime upon call, 
which shall be made by (a) lhe Presiden!, or (b) thc Board by resolution 
adopted by majority vote. or (c) written assent ofa majority ofall the acting 
directors filed with the Secretary, or ( d) \Hinen assent filed with the 
Secretary signed by one or more sharcholders having not less than one-fifth 
ofthe voting power ofthe Company. 

Section 2.05 Place oí Meeting. Unlcss sorne other place ;hall be 
appointed in any instance or instances, as hereinafter pro,·ided, meetings of 
shareholders, bolh annual and special, shall be held at the principal office of 
the Company. 
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ARTICLEI 
General ProYisions 

Section 1.0 I Definitions. 

"Company" meaos lhc above named corporation. 

"Board .. means the board of directors of company. 

"General Corporation Law" means the general corporation law as 
defined in Section 100 of the Corporations C'ode of California. and as set 
forth in Division I of said Code. 

"Anicles of lncorporalion·· includes amendments and means the anicles 
of incorporation as las! amendcd. 

The singular includes the plural and thc masculinc pronoun includcs the 
other genders. 

Section 1.02 Amendments. Except as otherwise hereinafter provided. 
these By-Laws may be repealed or amended or new By-Laws adopted by 
(a) the ,·ote of ,¡re shareholders enlitled lo exercise a majority of the ,·oting 
power at a meeting ofshareholders. or (b) the written assenl ofshareholders 
cntitlcd to exercise a majority uf thc Yoting powcr, filcd wilh the Sccrclary, 
or (e) unanimous vote of ali thc mcmbers of the Board, to be ratificd by a 
majority of the ,·oting power al the first meeting of the shareholders. or by 
written assenl of the shareholders entitled to exercise a majority of the 
,·oting power. This Section may only be amended or repealed by the 
shareholders. 

ARTICLE 11 
Shareholders 

Section 2.01 Provisions of the General Corporation Law Applicable. 
Exccpt in those particulars and to the cxtcnl hercinafter exprcssly provided 
for, ali ofthe provisions (whether mandatory or permissive) ofChapter 2 of 
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Section 2.08 Sbareholders Entitled to Notice. Ali notices of any 

meeting sball be mailed on tbe same day and al tbe same time. Where 
notice of any shareholders' meeting is to be mailed, notice shall be given to 
those who appear from the stock records as record holders at 5:00 P.M. on 
thc day immcdiately prcccding thc day of mailing: and 5:00 P.M. on thc 
day immediately preceding the day of mailing is the record date and time 
for the determination of shareholdcrs entitled to notice of thc meeting. 

Section 2.09 Sbareholders Entitled to \'ole. Unless otherwise 
hereinafter pro,·ided, 5:00 P.M. on the fifth day next preceding tbe day 
first appointed for a sharebolders' meeting is hereby fixed as the time 
for thc closc of stock books. and thc dctcrmination of those entitlcd lo vote 
al the meeting; and. subject to the pro,·isions of law, only persons in whose 
names the shares stand on the stock records of the Company al the close of 
stock books as aforesaid shall be entitled to vote at that meeting or any 
adjournment thereof. No transfer oí shares shall be made on the stock 
records of tbe Company during the period elapsing between said close 
oí stock books and adjournment of thc meeting on thc day first appointed 
therefor. lf a meeting be adjourned to a subsequent date, the stock books 
shall open upon adjournment so as to permit transfer, bol not so as to affect 
the right of voting, determined as abo,·e provided. 

Section 2.10 Business to be Transacted. At thc annual meeting. 
directors to the number authorized shall be elected, repons of the affairs of 
the Company shall be considcred, and any other b usiness may be transactcd 
which is within the powers of the shareholders, including the amendment, 
repeal and adoption of By-Laws, the approval and ratification of 
amendments to the Articles of lncorporation, and action upon or with 
respect to any or ali questions and matters requiring the vote, consent. or 
approval of the sharchulders, or with rcspcct to which the sharcholders are 
pemütted 10 act. subject. ho\\e,er. to the pro,isions ofsaid Section 2201 of 
the Corporations Code. Al a special meeting. any b usiness may be 
transacted of the general nature specified in the notice thereof, but not 
otherwise. 

Section 2.14 lnspectors oí Elections. lnspectors or an inspector uf 
elections may be appointed in the manner and with the effect pro\'ided for 
in the General Corporation Law, and shall have and exercise the powers 
and authority there provided subject to the pro\'isions of law, the By-Laws, 
and the rules and regulations. 

Thc Board may make and from time to time change rules and 
regulations for the conduct of elections or any election. and for voting upon 
or with respect to any question or mauer s ubmined to the shareholders for 
vote, consent or assent. 

The Board may by rule or resol ution prescribe the form of ballots and 
may providc ballets for use of the sharcholders at clcctions or any elcct ion 
or in taking any rnte; and may, in the case of ballets to be used in an 
election of directors. pro, ide for printing thereon the name or names of 
candidates or nominees, and may also prov ide for voting by mail and for 
thc nomination of dircctors prior to the clection. 

S uch rules may in addition to any other matters pro\'idc for thc time or 
times and the method of filing p roxies, casting ballots and the tabulation 
and certification of votes. Ali such rules and regulations shall operate 
impartially, fairly and equally. 

Whencvcr thc filing of proxies is limited to a time prior to the meeting, 
and whenevcr in an elcction of directors the polis are to open or close al a 
specified time, notice of such limitation, opening or closing shall be stated 
in the noticc of such meeting. 

Section 2.15 Quorum of Sbarebolders. The presence in person or by 
proxy of the holders of forty pcrccnt of the shares entitlcd to vote at any 
meeting shall constitute a quorum for tbe transaction of b usiness, including 
the election of directors, unlcss sorne other pcrccntage shall be hcrcinaller 
stated. 
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Authority is hereby conferred upon the Board, by resolution adopted by 

majority vote of ali its mcmbcrs, or by writtcn asscnt of a majority of s uch 
members, filed with the Secretary, to fix or designate (and from time to 
time change) the place for any shareholders' meeting, or meetings. one or 
more, or ali, whether ann ual or special. Any place so designated shall be 
within seventy-five miles of the principal office, and in s uch instance said 
meeting, or meetings, shall be held al the place so fixed or designated. 

Section 2.06 Notlee of Meeting. Written notice of each meeting of 
shareholders. whether annual or special, shall be given to each shareholder 
entitled to notice, not more than thirty {30) days, nor less than five (5) days. 
before the meeting in any of the following ways: 

First: By deli1·ering such notice personally: or 

Second: By mailing such notice, charges prepaid. addressed to such 
shareholder at his address appearing on the books of the Company. lf  no 
address appears on the books of the Company. then the notice shall be 
addressed to the shareholder at the city or community where the principal 
office ofthe Company is situated. 

Whcnc\'er a sharcholder shall in writing givc thc Company an address 
for the purpose of notice, the same shall be deemed the shareholder's 
"address appearing on the books of the Company," as s uch 1em1 is herein 
used. One method of service may be used as to sorne shareholders and the 
other as to other shareholders. 

Scction 2.07 Form of Noticc and Statcmcnt oí Purposc. Notice of 
any meeting shall specify the place. the day and the hour of the meeting. In 
the case of special meetings. the general nature of the business to be 
transacted shall be stated in the notice. but in the case of the annual meeting 
need not be stated; provided, however. the pro1·isions of Section 2201 of 
the Corporations Code requiring notice to the shareholdcrs of special 
proposals shall always be observed. 
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Section 2. 1 1  Manner of \'oting al Shareholders' Meeting. At 
meetings of shareholders. ali questions. other than an election of directors, 
or except as otherwise expressly provided by statute, or by these By-Laws, 
shall be determined by majority ,·ote of the shares represented al the 
meeting. and ali voting shall be ,·h·a voce, unless a majority in voting 
po\\ er ofthe shares represented shall demand a ,ote by wrinen bailo!. 

Section 2.12 Election of Directors. lf there ha,· e  been nominated for 
the office of director more than the n umber to be elected. or if voting by 
mail has been prO\·ided for, tite election shall be b) " nllen ballot, otherw ise 
it shall be by voice ,·ote. 

The entire number of directors to be elccted al any meeting or time shall 
be elected upon a single vote or bailo!. At any election of directors, 
cumulat ive voting shall be alto\\ ed unless it shall be provided otherwise in 
said "Special Provisions". lf cumulati, e r nting shall be allowed. a 
shareholder shall have a number of v otes equal to the number of shares held 
by him multiplied by thc number of directors to be clected, and may casi ali 
of his rntes in ¡avor of one or more candidates not exceeding the number to 
be elected. 

Section 2.13 Directors Elected at Special Meeting. \\'hene\'er. for 
any reason, no election of directors has been had for more than one year, a 
Board of Dircctors may be elected at a special meeting of the sharcholders 
called for that ( in addition to any other) purpose, by the person or persons, 
in the manner and upon the notice in thcsc By-Laws provided for calling 
and noticing special meetings of shareholders. 

The terms of directors elected at a special meeting shall expire at the 
' same time as though thcy had bcen eiected at the annual meeting next 

preceding such special meeting. 



With the consenl of ali the directors, such organization meeting may be 
held al any time. Attendance shall be deemed such consent. The consent of 
any director not present or participating shall be written and filed with the 
Secretary and made a part of the minutes, either before or after the holding 
of the meeting. 

Section 3.04 Regular Meetings. Mcctings of the Board, to be known 
as "regular meetings", shall be held without call at a time appointed 
therefor by resolution adopted by majority vote of the Board. lt shall not be 
necessary to give notice of regular meetings, nor of the business to be 
transacted; provided, if the time for holding regular meetings be changed. 
written noticc of that fact shall be gi\'en to those directors who were absent 
at the time of the adoption of the resolution effecting the change. lf the time 
appointed for a regular meeting falls upon a legal holiday. it shall be held at 
the same hour on the next suececding business day. 

Section 3.0S Special Meeting. Special meetings of the Board may be 
held from time to time upon eall by the Presiden!, or if he be absent or be 
unable or refuse to act, by any Vice-Presiden!; and it shall be the duty of the 
Presiden!, or. ifhe be absent or be unable or refuse to act. then ofany Vicc­
President. to call a special meeting upon the wrinen request of two 
directors, specifying the purpose; and in the event neither the Presiden! nor 
Vice-Presiden! shall call such meeting upon said request, then the same 
may be called by said two direetors. The call in any instanee, shall be 
delivered to the Secretary or person "hose duty it is to give notice. 

Section 3.06 Notice of Special Meeting. Nouce of special meetings of 
the Board specify ing the time and place of meeting. shall be given each 
director not later than on the day next bcfore the day of the meeting. in any 
one of the following ways. to " it: 

First: By personal delivcry ofwritten noticc ofthe meeting: or. 
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Attendance al and participation in the proceedings ofany meeting (attended 
and participated in by not less than a quorum), without objection to the 
regularity or sufficiency of. or lack of, call and notiee, or either, or place 
where held, shall constitute and be a wai\'er in respect of such maners and 
an irrevocable consent to the holding of such meeting on the part of and by 
each director so attending and participating without objection. 

Such herein authorized or referred to wai\'er and consent or either. of 
any director not present at such meeting. may be made and e\'idenced in 
any of the following ways, to wit: 

(a) In writing, filed with the Secretary. either before, during or after 
the meeting; 

(b) Subscribing al the foot ofthe minutes ofsuch meeting an appro\'al 
of such minutes; 

(e) Apprornl, without objection, of the minutes of such meeting at a 
subsequent meeting of thc Board, attcndcd by thc director who was abscnt 
from the first mentioned meeting and whose waiver or consent is to be 
sccurcd. 

Section 3.09 Vacancies. Any vacancy in thc office of director, 
however crcatcd or arising, may be filled by a majority of the remaining 
dircctors, though less than a quorum; and thc sharcholdcrs may fil! any 
vacancy existing at any time and not filled by the directors. 

Section 3.10 Quorum. A majority of the authorized number of 
directors shall be necessary to constitute a quorum for the transaction of 
business; and, unless otherwise requircd by law or these By-Laws. every 
act or dccision done or madc by a majority of the dircctors prcscnt at a 
meeting duly held at which a quorum is present shall be regarded ás the act 
of thc Board. 

ARTICLE 111 
Directors 

Section 3.01 P ro,·lslons ofThe General Corporation Law. Except in 
those particulars and to the cxtent hereinafter expressly provided for, ali 
provisions (whcthcr mandatory or pcrrnissivc) of Part 3 of the General 
Corporation Law, as now or hcrcaftcr existing. are appro\'cd, adoptcd and 
made applicable to the Company and whenever no express provisions are 
contained herein with respect to any matter authorized or perrnittcd to be 
regulated, fixed or established by or in the By-Laws. it is intended to adopt 
and approve the pro\"isions in said Part 3 pcrtaining thereto and regulating 
or providing for the same� 

Section 3,02 Qualifications and Term, A director nccd not be a 
shareholder unless hereiilafter otherwise stated. The terrn of office of a 
director shall begin immediately upon his election; and each director so 
elected shall hold office until his successor is elected, or until he resigns or 
is removed from office. whichever shall first transpire. A director cannot 
be thc Company manager during his1her tcrm of officc. (Ame11ded: /9,U: 
/nsert of/ast se11te11ce.) 

Section 3.03 Organlzalion Meeting. A meeting of the Board (to be 
known as the "organization meeting"). shall be held immediately following 
adjoumment of the shareholders meeting at which elected. for the purpose 
of organizing, clecting and appointing officers. Any othcr business may 
also be transacted at such meeting. No notice of such organization meeting 
necd be givcn. 

lf not held at the time appointed. or if reorgani7.ation be not cffected or 
completed al such meeting. the business or reorganization shall be 
transacted or complctcd al thc first regular or special meeting hcld 
thereafter, and if not then completed, then at any meeting. regardless of 
whcn hcld. 
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Second: By sending written notice o f  the meeting by mail o r  telegram; 
provided, sa,d written notice shall be mailed or sent in 
5ufficient time to pennit its receipt on the day next before the 
meeting. in the ordinary course of transmission; or 

Third: By leaving written notice of the meeting at the residenee or 
place of business uf the director to be scrvcd. with sume 
person residing or regularly employed there: ar 

Fourth: Verbally or by word of mouth. including therein telephoning. 
dircctly and pcrsonally to thc director to be notified from and 
by the person whose duty it is to giYe notice, when intended as 
notice of meeting by thc pcrson giving thc samc. 

Section 3.07 Place of Directors' Meetings. Meetings of the Board, 
whether regular or special, shall be held at such place within the State of 
California as has been designated from time to time by resolution of the 
Board, or by writtcn conscnt uf ali membcrs of thc Board; and, in thc 
abscncc of such dcsignation. shall be hcld al thc principal officc of the 
Company. I 

Section 3.08 Wal\"er of Notlce and Consent to Meetings. Each 
director may waivc as to himself any and ali provisions of law and or these 
By-Laws, in rcspcct of call, noticc and place of meeting, or any of thcm. 
and may cansen! to the holding of any meeting. without call and noticc. ar 
either ofthem, and without regard to the place where held. 

Any regular or special meeting of Directors, held with or upon the 
unanimous consent or appro\'al of ali the members of the Board ( and 

, ancnded by not lcss than a quorum) shall be valid without rcgard to call and 
notice, or either of them. and without regard to the place where held, and 
thc proccedings uf any such meeting shall be val id and constitute thc act, or 
acts, of the Board as fully and conclush·ely as though taken and had at a 
meeting duly called and noticed and held at the place appointed therefor. 
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Section 3.1S Share Register. To prescribe the forrn and pro,·ide for 

kceping a share register and records pertaining to the issuance, registration 
and transfer of shares. 

Section 3.16 Financlal Reports. To prescribe the forrn and provide for 
making and giving financia) statements and reports to the sharcholders. 
Unless providcd to thc contrary in thc "Spccial Provisions,"º no report 
provided for by Section 3006 of the Corporations Code of the State of 
California need be sent to the shareholders, and the provisions of said 
section are expressly dispenscd with. 

Section 3.17 Rules and Regulations. To adopt, repeal, modify. from 
time to time changc, and enforcc, ali mies and rcgulations not inconsistcnt 
with the laws of the State of California. or w ith the Articles of 
lncorporation, or with thesc By-Laws, by the Board deemed esscntial or 
desirable for the management or conduct of the Company's business and 
affairs. or the exercise of the Boardºs powers. Said rules and regulations 
may. in addition to any othcr things, providc for and rcgulatc any of thc 
matters in this Article refcrred to and authorized to be deterrnined by the 
Board. 

Section 3.18 Transfer Fee. To provide for the payment of a transfer 
fee to be fixed by the Board, forthe transfer of shares upon the books of the 
Company, providcd, that such transfer fce shall not cxcecd cightccn dollars 
(S l l!.00) for each new certificate issued. (Ame11ded· /985-SI 5.00; 1009-

S/8 00) 

Section 3.19 Fractional Shares. To regulare and control the division 
of shares into fractions. subject lo any prov ision of these By-Laws relative 
thereto. 

Section 3.20 Compulsory Exchange of Certificates. To requirc thc 
respecti, e holders of outstanding share cenificates, or of any of such 
eenificates, to surrender and exchange them for new certificares within a 
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resulling therefrom; provided further. lhe Board shall have power lo waive 
such right of dismissal in any hiring for a period of not in excess of one 
year, when the contrae! is in writing and shall contain an express waiver of 
this pro,·ision and shall h.- e been expressly authorized by resolution of the 
Board. 

Section 3.22 Delegation of Powers. To delegate to any superintendent 
or other employee or agent of the Company. the enforcement of the mies 
and regulations of the Company, and the determination of ali matters of a 
ministerial namre. 

ARTICLE l\º 

Notices 

Section 4.01 Applies to ali Notices. Except as in conllict with law, or 
other provisions of these By-Laws. the provisions of this Article are 
intended 10. and shall apply to all notices required. or perrnitted, to be 
gi\'en, including notice of shareholders' meetings, Directors" meetings and 
assessments. 

Seclion 4.02 By Whom Ginn, l\lelhod of l\laking, and Signing. 
l\'otices shall be given by the Secretary. or by an Assistant-Secretary, if  
such Assistant be so  directed by either the Secretary. the Presiden! or  the 
Board. lf thc pcrson whosc duty it is to givc any noticc shall fail or rcfusc 
so to do. thcn it shall be given by any person thercto directcd by the 
Presiden! or the Board; or in the event of a called meeting, it may be gi\'en 
(in the event of such refusal or failure J by any person directed so to do by 
the person or persons calling the meeting. Whene,·er a ,vrinen notice is 
required to be gi,·en, or is gi,· en under these By-Laws. or pursuanl to any 
provision of law, it may be madc by any mcthod appropriate for such 
purpose. including longhand, writing. printing, stamping, multigraphing. 
mimcographing. typing. or in pan by one method and in other pans by 
another or other methods. 
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Section 3.1 1 Business to be Transacled. 11 shall not be necessary to 
statc in any noticc, whethcr oía regular or special meeting, thc naturc ofthc 
business to be transacted thereat. and any business that the Board may have 
lransacted at a regular meeting may be transacted with like effect al a 
special meeting. unless otherwise provided by law. 

Section 3.12 Compensation of Dlrectors. Unless another method of 
dcterrnining thc compensalion of Direclors shall be hcreinafter specificd, 
each Director shall be paid such sums as may be fixed by lhe shareholders 
from time to time at any meeting. or if at any time or times there shall not 
be in effect any pro\'isions for compensation as establishcd by the 
shareholders. then such súms as may be fixed from time to time by vote of 
al leas! two-thirds of the Board. A Director may be allowcd fair 
remuneration to be fixed or approved by the Board for ser\'ices other than 
allcnding mcctings whcn no compcnsation thcrcfor has been fixcd. A 
Director shall be allowed his reasonable expenses when engaged in the 
business of the Company to be audited, allowed and paid as other claims 
against the Company. 

Seetion 3.13 Powers of Board. The Board. subject 10 restrictions of 
law. thc Articles of lncorporation and thcse By-Laws, shall excrcisc ali of 
the powers of the Company, and \\ ithout prejudice to or limitation upon its 
general powers. it is hereby expressly provided that thc Board shall have 
and it is hereby given, ful! power and authorily, in its unlimited discretion 
(to be exercised by resolution adopted by majority vote of ali the members 
of thc Board. whcthcr dcnominatcd a rnle or rcgulation. or othcrwisc), in 
respect of the matters. and as hereinafter set fonh. to wit 

Section 3.14 Seal. To adopt, use. and at will alter, a corporate sea! of 
form and device approved by the Board; pro\"ided there shall be set fonh on 
said seal, the name of the Compan)' and the S1a1e and date of incorporation. 
Said seal shall be affücd to thc sharc ccnificatcs and such othcr 
instruments as the Board shall direct. 
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period t o  b e  fixed by the Board, nol less than thirty (30) days from the 
giving of nolice, whenever the Articles of lncorporation have been 
amended in any way affecting the statemenls contained in the outstanding 
share cenificates, or whenever it becomes desirable for any reason. in the. 
discretion of the Board, lo cancel any outstanding share certificare and issue 
a ncw ccnificate thcrcfor conforrning to thc rights of thc holder. In any 
order requiring such surrender and exchange. the Board may prm ide that 
no holder of any such certificare ordered to be surrendered shall be entitled 
10 vote or to exercise any of the rights or be entitled to any of the benefits 
or privileges of a shareholder of record until he shall have complied with 
such ordcr, but such order shall only opcralc lo suspcnd such rights aflcr 
noticc and until compliancc. Noticc of such ordcr shall be givcn in thc 
manner prescribed in lhese By-Laws for notice of meetings of shareholders. 
Such duty of surrender may also be enforced by action at law; and any 
shareholder having the ability. or other person ha\'ing thc possession and 
control. refusing or failing to surrender and exchange any certificate in 
accordancc with thc ordcr of Board shall be liablc to thc Company for ali 
damages incurred by il from such refusal or failure, including reasonable 
anomcy's fccslincurrcd by the Company in enforcing such duty. 

Section 3.21 Disrnissal of Employees. To dismiss any employee 
(whether regular or temporary) and terrninate his employment. regardless of 
thc pcriod of cmploymcnt, whcthcr cxpress or implicd, without liability on 
the Company. other than for compensation for services acn1ally perforrned 
to the time of dismissal and pro-rated (if that be necessary) at the rates 
provided for in the contract, or otherwise agreed upon or payable; and 
regardless of whether so stated in the contract, or at the time of hiring. the 
power of the Board to dismiss an employee, as herein provided, shall be 
deemed a part of every employment and every contrae! of employrnent, 
whcthcr such contrae! of cmployment be \\·rincn or in parolc; and no 
officer. superintendent, or other representative of the Company, shall have 
any authority to employ any person other than upon and subject to the right 
of the Board to terminare the employment at any time. without liability 
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If the time has arrived when the person charged with the duty desires to 
gh·e notice, and the Board has failed to determine any of the abo,·e, the 
same shall then be deterrnined by such person; and the power reserved to 
and conferred upon the Board, as above stated, shall be exercised and the 
deterrnination made, by the person giving the notice. 

Section 4.05 No Notice to Person Gh-lng tbe Same. Where the person 
giving any notice shall belong to the class entitled to notice. no notice need 
be mailed to or otherwise sen·ed upon such person, and it sball be 
conclusively presumed that service of the notice has been made personally 
upon that person. 

Section 4.06 Actual Receipt oí Notice. Whenever any person (whether 
shareholder, director or other) shall be entitled to any notice, actual receipt 
by such person oí any writing intended as a special or specific notice to 
such person, or of any written or printed notice used. or intended for use, 
generally, as or for notice to the class of which the person is a member, 
shall constitutc and be noticc of thc contcnts of such writing. and duc an d 
sufficicnt scrvicc of such noticc, rcgardlcss of how or in what manncr 
served. or how or in what manner. or by whom delivery was made, or how 
or in what manner or from whom it was received; and no other or further 
notice need be given or sen·ice made, and such person shall be deemed to 
have waived any irregularity or omission in respect of such notice and 
scrvicc, unlcss writtcn protcst spccifying thc grounds of insufficicncy or thc 
nature o f the omission be immediately filed w ith the Company. 

ARTICLE V 
Officers 

Section 5.01 Number oí Officers. Thc officcrs of thc Company 
(herein called "regular officers") shall be elected by the Directors. and shall 
be a Presiden!, a Vicc-Prcsidcnt, a Sccrctary and a Trcasurcr. Thc Board 
may also appoint one or more additional Vice-Presidents. one or more 
Assistant-Secretaries. one or more Assistant-Treasurers. and such other 

Section 5.04 Secre tary: Thc Sccrctary shall: 

(a) Attend ali sessions of the Board and ali meetings of the 
sharehol ders. and record ali , oles and minutes of ali proceedings in a book 
to be kept for that purpose. and perform like duties for any standing 
committees when required; 

(b) Kccp thc corporatc scal of thc Company and books of blank 
cenificates of stock, fil) up and counter-sign ali cenificates issued, and affix 
the corporate seal to ali papers requiring a seal; 

(e) Keep proper account books and such records and books pertaining 
to the issuance an d lransfcr of shares as may be requircd by law or these 
By-Laws. or as the Board shall prescribe. and discharge such other duties as 
pertain to his office, or which may be required by law, or by these 
By-Laws. or by the Board. 

Section 5.05 Treasurer. The Treasurer shall: 

(a) Ha,·c custody of thc corporatc funds and sccuritics an d kcep full 
and accurate accounts of receipts and disbursements in books belonging to 
the Company and deposit ali moneys and other valuable effects in the name 
and to the credit of the Company. in such depositories as may be designated 
by the Board; 

(b) Disburse the funds of the Company as may be ordered by the 
Board, taking propcr vouchcrs fur such disburscments and render to thc 
Presiden! and Board, at the regular meeting of  the Board, or whene, er they 
may require it, an account of ali his transactions as Treasurer and of the 
financia) conditions of the Company; provided the Board may prescribe the 
manner in which funds shal l be withdrawn from and paid out by any 
deposital')·; 

(c) Give the Company a bond i f required by the Board of Directors in 
a sum, and with one or more sureties satisfactory to the Board, for the 

No notice need be actually signed or subscribed by the hand of the 
pcrson giving it, and in licu of actual signing, thc namc of such pcrson may 
be made by the method u sed in making any other portion of the notice or by 
any method by which any portion of the notice might be made, as 
hcrcinbcforc providcd. 

Section 4.03 Where Notice is To Be Mailed. Whcn rcsort is had to 
giving any noticc by mail, such notice shall be dcpositcd in thc Unitcd 
States Post Office in the city or comrnunity in which the principal office of 
the Company is situated, or in a United States Post Office within not more 
that fifty (50¡ miles from said principal office, with postage thereon 
prepai d, and directed to' the person to be served at tite address of such 
person. if such address appears on the records of the Company; and if same 
does not appcar on such rccords. thcn addrcsscd to such pcrson at the city 
or community in which thc principal officc of thc Company is situatcd. Thc 
notice shal l be deemed to have been deposited in such Post Office i f  
delh·ered t o  a letter carrier making mail deli,·eries from such Post Office, or 
when deposited in a letter box. or other mail receptacle from which mail is 
regularly collected for such Post Office. 

Section 4.04 Method, Publication and Form. The Board shall have 
power, subject to provisions of law. or of these By-Laws specifically 
regulating the matter. from time to time and at any time. to determine and 
ordcr. with rcspcct to noticcs. or any noticc, as follows: 

(al Where two or more methods are available, which method shall be 
uscd. and use of onc mcthod as to one or more pcrsons to be scn·ed. and 
another method, or methods . as to others: 

(b) The newspaper in which publication is to be made; 

{e) The date, or dates, or publication, 

{ d) The forrn and contents of the notice: and 

(e) Thc date of mailing of thc notice. 
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officers as they deem desirable for the transaction of the business of the 
Company. Except as may be provided otherw ise 111 the "Special Pro,·isions" 
hereof, none of said officers need be members of the Board of Directors. 
Any two or more o f  said offices, except those of Presiden! and Secretary, 
may be held by the same person. Regular officers shall be elected annually 
at thc organization meeting of thc Board. or whencvcr thc Board shall 
detem1ine: provided, they may a)\\ ays be elected " henever a vacancy 
exists. Other officers may be elected at any meeting of the Board. Unless 
sooner removed by the Board of Directors, or unless they resign or becomc 
or be disqualified. ali of the officers shall hold office until their successors 
are choscn and qualificd. Any officcr, whcthcr clcctcd or appointed by thc 
Board of Directors, may be removed at any time by thc affirrnativc rntc of 
a majority of  the whole Board of  Directors , and each officer shall take and 
hold officc subject to thc right of rcmoval by thc Board of Dircctors. 

Section 5.02 The Presiden t. The Presi den! shall be the chief execuuve 
officer o f the Company, an d as such shall: 

(a) Presi de at ali mcctings of thc sharcholdcrs and Dircctors unlcss 
otherwise herelnafter provi ded. Such shall not prevent him from rnting, 
either at shareholders • meeting. or as Director at a Directors' meeting upon 
any question; 

(b) Unlcss othcrwisc dircctcd by thc Board, sign as Presiden! ali dccds 
and ali other instruments in writing which have been first approved or 
authorized by thc Board: 

{c) Have power to cause the orders and resolutions of the Board to be 
carried into effect, and at such times as there shall be no General Manager 

. of the Company, shall have, subject to the a dvice and control of the Board, 
general an d actiYe supervision of the business and affairs of the Company. 

Section 5.03 \'ice-President. Thc Vicc-Prcsidcnt shall ,  in thc abscncc 
or disability of the Presiden!, perforrn the duties and exercise the powers of  
thc Presiden!. 



Section 6.03 Registration of Pledge. Upon satisfactory evidence of a 
p ledge, the Company sha l l note the transaction (with the name of the 
p ledgee) on its books or on the share certificate. One or more pledges may 
be so registered. their prioril)• being indicated by the expressions "First 
pledgee", "Second pledgee .. and so forth. 

Section 6.04 Effect of Registration of Pledge. When any p ledge has 
been so registered, the record holder sha l l  be deemed the shareholder as 
regards the Company, and as such, sha l l represen! the shares and exercise 
a l i  rights, vote, consent and assent in respect to the shares, and be entitled 
to a li bcncfits thcrcundcr cxcept that any di vidcnds, whethcr liquidating or 
otherwise, shall be paid or del ivered to the first pledgee. 

ARTICLE VII 
Water Service Pro,·isions 

Section 7.01 Tolls and Assessments. The Board shall have power to 
fix. and from time to time change, thc charges or tol ls payable for water 
fumished, or other service rcndered; and to l cvy, col lect and enforce 
assessments against the shares of stock. 

lt shall lie within the power ofthe  Board of Directors to determine what 
part of the revenue of the Company sha l l  be raised by assessments and what 
part by tol ls or rates, and what amount or items shall be charged to current 
operating expense and what to permanent additions or betterments. 

A fee of One Dollar (S 1 00) per share shall be charged to the 
shareholder for administrati\'c eosts whcn shares are loaned or assigned. 

Expend1tures for capital impro,·ements exceeding S 1 0,000.00 shall 
require approval from the shareholders. (Amended: /985: /11sert �( third 
and fourth paragraphs ) 

Section 7.02 Delinquency and lnterest. Toe Board shall ha\'e the 
power to pro,·ide the time \\ hen tolls. charges and accounts sha l l  be due and 
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distributing, measuring and di\'ers ion appliances, and O\'er ali water until it 
shall have been actua l ly released or del ivered to the shareholder. 

Section 7.06 Control of Deth·eries. Toe Board shal l have power to 
provide, determine and fix, al such time or times and in such manncr as the 
Board shal l determine, and to change. any or ali of the fol lowing \\ ith 
respect to del i very ofwater, to wit. 

(a) The amount of water availab l e  for distribution to the shareholders, 
and the amount apportioncd for and to be del ivered to each sharc for any 
season, ycar, or period of time. In making such determination, thc Board 
shal l take into consideration ali factors by them deemed relernnt, and their 
determination, in good faith. sha l l  be conclusi\'e upon each and every 
shareholder; 

(b) The time when del ivery shal l begin and end each season or year; 

(c) The times during thc scason when del iwry is to be made, and for 
delivery in heads upon recurring penods, and the amount deli,·ered al any 
time. and the minimum and maximum number of shares in respect of " hi ch 
d elivery will be made al one place or a l  one time; 

(d) The notiee required for and conditions under whieh deli very is to 
be made; 

(e) That any shareholder not taking the water al lottcd to bis shares al 
the time provided therefor shall forfeit or l ose bis right to the deli,·ery of 
that water. 

Section 7.07 Extension of Distributing System. The Board may 
pro\'ide and determine thc place or places wherc, and the points to which, 
the water distributing system, or any other system, ser\'iee, or appliances of 
the Company shall be located or extended. The holding of sharés of the 
Company shal l confer no right upon the shareholder to have any pipe line, 
water conduit, or oth er appliance of the company enlarged or extended 

faithful performance of the duties of bis office, and for the restoration to the 
Company, in case of dcath, resignation, rctiremcnt or rcmoval from officc, 
or ali books, papers, vouehers, money and other properties of whatever kind 
in his posscssion or under his contro l belonging to the Company. 

Section 5.06 Duties of Officers May be Delegated. In case of the 
absencc of any officer of the Company, or for any other rcason that thc 
Board may decm sufficicnt, the Board may dcl cgatc, for the time bcing. thc 
powers or duties. or any of them, of such officer to any other officer or to 
any Director, provided a majority ofthe cntirc Board concur thercin. 

ARTICLE VI 
Certificates and Transfers of Shares 

Section 6.01 By Whom Signed. Ccrtificatcs for sharcs sha l l be signcd 
by thc Prcsident or Vice-Prcsidcnt and thc Sccretary, or an Assistant­
Sccrctary. 

Section 6.02 Form. Subj ect to the provisions of law and these 
By-Laws, certificates for shares sha l l  be of such form and device as the 
Board of Direetors may direct. 

Thc person to whom issucd shall be dcnomina lcd thcrein as thc "record 
holder", or by such other designation as shall be ordered by the Board 
pursuant to any provisions of law. 

A voluntary encumbrance ofth e shares is herein cal led a "pledge". 

The person in whose name a pledge of shares may be registered may be 
known as the "registered p ledgee··. 

Each certificate sha l l  be issued and held upon and subject to a l i  of the 
conditions and prO\ isions thereon stated , a l i  of which sha l l  be binding upon 
the record holder, the registered p ledgee (if any) and any transferee or 
person claiming any intcrcst in thc sharcs, or any of thcm . evidcnccd 
thereby. 
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when delinquen!, and for the payment of: I )  interest on past due tolls, 
charges and accounts al the rate of not to exceed ten percent ( 1 0° o) per 
annum; and 2) for th e payment of a delinquency fee equivalent to fi ve 
pcrcent (5° o) of the total of past due tol l s ,  charges and accounts m addition 
to the payment ofth e  int erest. (Amendcd: /985: S50: 2009 · 5%) 

Section 7.03 Penalties. The Board may provide for the imposition and 
enforcement of a penalty for \'Íolation of the mies and regulations of the 
Company, not exceeding in any instance the sum of Twenty-fü e Dollars 
( S25.00J. 

Section 7.04 Suspension of Sen-ice. The Board may provide for th e 
suspcnsion of water scrvicc and for discontinuancc of water dcli,·cry for 
\' Ío l ation of the ru l es and regulations, or for fai lure to pay any charges, 
tolls, assessments, costs, interest, penal ties or other sums payable to the 
Company, and the time when and the conditions upon which such d elivery 
or service shall be resumed. 

Section 7.05 Measuring and Diversion De,·ices. Thc Board my 
provide for, defrmine and fix the location and installation ofthe measuring 
gates, hydrants, weirs, and meters for tuming out or measuring the water to 
which the respective shareholders may be entit led, and may provide that no 
gate, .  hydrant, weir or meter sha l l  be instal l ed or changed without the 
conscnt and approval ofthc Board, and that cach such gate, hydrant, wcir or 
meter sha l l  be installed and or maintained al the expense of the shareholder 
or sharcholdcrs using or supplicd through thc samc. Any such appliancc 
sha l l be  under the contro l of the Company, and be deemed a part of th e 
Company's distributing systcm. 

No shareholder, by virtue of the ownership of shares shall be entit led to 
connect with thc distributing systcm uscd by thc Company for dclivcry of 
water, or so take water therefrom except with the consent and upon and 

, subject to the rules and regulations of the Company pertaining thereto; and 
the Company resen es and sha l l have ful)  control o, er a l i  storing, 
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Section 8.05 Change of District. The District may be changed from 
time to time so to include land not a part of the District immediately prior 
to the change and1or exclude lands constituting a part of the District 
immediately prior to such change. 

Section 8.06 How Change Effected. Thc changc providcd for in thc 
preceding Section may be made by resolution of the Board of Directors and 
approYed by the vote or written consent of shareholders entitled to exercise 
a majority of the voting Pº" er of the Company; pro\'ided no lands 
constituting a part of the District at any time may be excluded from the 
District without thc conscnt of thc owncr or owncrs of such excludcd lands 
(which consent shall be giYen or manifcstcd in such manncr as thc Board 
shall prescribe), while such owner or owners shall also be a shareholder or 
sharcholders ofthis Company. 

Section 8.07 Use Restricted to District. Ali w ater received from and 
delivered by the Company at any time shall be used solely and exclusively 
within the District as the same subs1sts at such time. 

No shareholder or other person shall transport or take or ha\'e any right 
to transport or take \\ ater supplied by tite Company without the District for 
use upon lands lying without the District or for use without the District, 
(otherwise than by tanks or other portable containers). and the Company 
may withhold delivery of any water becausc of its use or thrcatencd use 
contrary to the provisions of this Section. 

Section 8.08 Apportionment of Water. The water of the Company 
available for deli,·ery shall be deemed apportioned among the shares so that 
during the given period of time each share shall be entitled to receive the 
same amount of water as every other share: but if any consumer fails to 
draw the full amount apportioncd to thc sharc fumishing thc scrvicc of that 
consumer, the right to any apportioned water not drawn shall be waived and 
any such water may be taken by the consumers, subject always to payment 
of to lis and the rnles of this Company: proY ided further. howe,·er. that in 

period) the water deli,erable in respect of one or more shares of \\ hich the 
shareholder is a record holder: 

(e) "A consumer" is one rccei\'ing or entitlcd to receive water sen·ice 
from the Company: and 

(f¡ "An owner" Cof land or building) includes one having an estate 
therein, entitling him to its present possession, whether as co-tenant, joint 
tenant. purchaser under an executory agreement of sale. lessee. or 
otherwise. 

Section 9.02 Shares Attached to Buildings. For purposes of pressure 
scr\'icc and transfcr, al lcast une sharc uf stock shall be attachcd to each 
principal building. The Board may further require as to any particular class 
of principal buildings (which by reason of the design or the use made 
customarily thcrcof, uses more water pcr building than is normally requircd 
by the average single-family residence in the District) that more than one 
share pcr principal building shall be attached to the buildings in such class 
as a condition to pressure service beíng fumished thereto of therefor. Such 
attachment may be made by w ritten direction of a stockholder to the 
Company so pro, iding, and if any pressure service be rendered to or for 
any principal building at the request or with the consent or acquiescence of 
thc owner or owners of such building, an attachment to such building by 
thc owner or owners thereof of the share or shares required to entitle such 
building to pressure sen·ice again from the Company shall be deemed to 
have been made to the extent that such owner or O\\ ners may 0,,11 
unattached stock. 

Attached shares pass with the principal buildings to which they are 
attached, and are incapablc of sevcrancc therefrom, either voluntarily or 
in\'oluntarily, except upon a sale or forfeiture for delinquen! assessments, 
or except with the consent of the Board of Directors, or except if the 
principal building to \\ hich any share or shares is or are attached shall be 

without the consent of the Board of Direetors: and the Board shall, at al! 
times, be thc exclusive judgc of thc ncccssity and cxpcdiency of 
constructing. enlarging, changing and extending the water distribution 
system or other appliances of the Company and such expediency and 
necessity shall, at al! times, be determined by and subject to the sole and 
uncontrolled discretion of the Board. 

ARTICLE \'111 
Special Provisions 

Section 8.01 Annual llleeting. The annual meeting shall be held in 
each year on the date ancl at the hour here stated, viz: The first Saturday in 
May at the hour of 10:00 A.M. Not later than thirty (30) days following thc 
annual meeting. a copy ofthe minutes shall be mailed to each stockholder. 

Section 8.02 Cumulative Voting. Cumulati\' e r nting shall not be 
allowed in any meeting or clcc1ion. 

Section 8.03 Fractional Shares. A share may not be divided, and no 
fractional share may be issued, or certificate issued therefor. 

Scction 8.04 District Dclincd. As uscd in these By-Laws, the 
expression "District" refers to and means ali that certain land area situated 
in the County uf San Bcmardino, California, dcscribcd as follows: 

Beginning at the Northwest comer of Section 23 T5N, R7W, 
thence East 4 miles to thc Northeast comer of Section 20, T5N, 
R6W, thence South 9 miles to the Southeast comer of Section 
32, T4N, R6W, thcnce Westerly 4 miles to thc Southwcst 
comer of Section 35, T4N, R7W, thence Northerly 9 miles to 
the point of beginning. 

unless and until the District shall be changed as herein provided, in which 
case it shall refcr to and mean such altcrcd arca. (Description Ame11ded: 
/ 985 ) 
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the event of a severe water supply decrease, the Board, acting in good faith 
and by a vote of a majority of its membership, shall ha,·e the authority to 
adjust water allocation per share to provide for up to five times the 
allocation for a Sharcholdcr's first sharc as for cach of a Sharcholder's 
other shares. until such time as the severe water supply decrease shall have 
subsidcd. 

Section 8.09 Al Leas! One Share Per Sen·ice. No share shall entitle a 
consumcr to scn·ice at more than one place or through more than onc 
sen·ice connection. 

Section 8.10 Number of Directors. The number of directors shall be 
fi\'e and a quornm shall consist of thrce directors. (Ame11dcd. /9 _? - tu 6 
directors wit/r q11or11111 o.f 4; 1008-to 5 directors 11·it/r q11or11111 of 3. ) 

ARTICLE IX 
Shares Attached to Buildings for Pressure Sen·ice 

Scction 9.01 Definitions. Terms and exprcssions are used in these By­
Laws with the yillowing meanings: 

(a) "Principal Building" means any building or structurc within thc 
"District" and in which building or strncture water is designed to be used or 
consumed or is being uscd or consumed. or to which a water scn·icc 
connection exists; excepting, however, any garage. stable, shed or other 
outbuilding which is subsidiary and acccssory to and is dcsigncd to be, and 
is used, solely for the com enience of occupants or users of a dwelling, 
commercial building or other main strncture within the "District'' and 
which main strncture is then entitled to water service from this Company; 

(b) "Persons'' includes corporation, partnership or association; 

(c) "Pressure Sen·ice" means the delivery ofw ater under pressure to a 
shareholder ofthe Company or an assignee ofa shareholder; 

(d) "An assigncc" of a sharcholdcr 1s onc who as purchascr, lessce, 
licensee, or assignee of such shareholder is entitled to recei\' e (for a limited 
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there shall be issued by each shareholder a receipt for the cenificate 
evídencing the shares of such shareholder. The receípt shall be signed by 
the Secretary or such officer or officers as the Board shall direct and be of 
such form as thc Board determines. The receipt shall be non-ncgo1iablc, but 
when required by the Board or the officers charged with the duty of 
transferring the shares, shall be surrendered to the Company before 
\'Oluntary transfcr ofthe shares evidenced by thc cenificate rcccipted for. 

The Sccrctary of the Company in office at any lime shall be deemed the 
Agent and A11omey in Fact of the respective shareholders to assign the 
cenificales and shares e\'idenccd thereby. and to cause their transfer on the 
books of the Company. when and if transfers should be made in accordance 
with thc pro,·isions of thcsc By-Laws. 

No liability shall be incurred by the Secretar}·, or by the officers of the 
Company for transfcrring any sharcs or for rcfusing to transfcr any sharcs 
as long as such Secretary or other officer acts in good fai1h and according 
to what is dcemcd 1hc righ1s of thc panies: and thc shares shall be dcemcd 
of no value apan from the buildings to which 1hey are a11ached. ( for the 
purposes of 1his paragraph) and each shareholder and other person 
expressly waive the benefit of ali pro, isions of law ímposing a penalty 
upon an officer of a corporation for wrongfully transferring or failing to 
transfer shares of 1hc corporation. and agrces lhe only remcdy of such 
pany is for actual damagcs. if any. 

Notes 

removed from the District or destroyed: and in lhe event of such remo, al or 
dcstruction, the shares formcrly allachcd lo the dcstroycd or removed 
building shall belong to 1he person or persons who own such building upon 
dcstruclion or rcmoval. 

With the consent of the Board, sltares may be detached and thereafter 
attaehed to other buildings. 

11 is nol intendcd to make the sharcs appunenant lo land by complying 
with the provisions of Sec1ion 330.24 of the California Civil Code, but it is 
intended that such shares shall be attached to principal buildings to the 
extent and for thc purposcs herein stated and pro\'ided for as a mattcr oí 
contrae! and regulation. 

Section 9.03 Shares Pass With Buildings. Whenever 1he legal tille of 
any principal building or buildings within the Dis1rict shall be lransferred, 
whether voluntarily or involunlarily. lhere sltall automalically pass lo and 
vest in 1he new o\\ner of such building or buildings, the shares allached 
thcreto, if any, unlcss thc lransfcror cxpressly reserves sueh shares wilh thc 
consent or approval of the Board oí Directors. 

The Board of Direclors shall have power to detemline lhe number and 
identity of shares passing with any building and cause tite same to be 
transferred opon tite records of the company and its detennination shall be 
conclusi\'e. 

Section 9.04 Hypothecation of Shares. Attached shares may be 
hypothccalcd or encumbcrcd only when thc building lo which thc sharcs 
are allaehcd is hypothccatcd or cncumbcred for the samc oblíga1ion. 

Section 9.05 Custody of Share Certificates. To assure against loss of 
the share cenificales and to facilitate transfer ofthe shares upon the records 
ofthc Company, ali sharc ccnificates shall be retaincd by thc Company and 

Sbeep Creek Water Company 
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Phelan, CA 92329 

Physical Address: 

4200 Sunnyslope Road 
Phelan, CA 923 7 1  

(760) 868-3755-Office 
(760) 868-21 74-Fax 
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