THE CitYy oF SAN DIEGO

October 28, 2005

Janet Ruggles

Balboa Art Conservation Center
P. O. Box 3755

San Diego, CA 92163-1755

Dear Ms. Ruggles:

This is to acknowledge receipt of your letter dated October 17, 2005, exercising the option to

- extend the term of your lease, City Clerk Document RR-253885, until March 23, 2031. The City

further acknowledges that you have satisfied the requirements of Section C.4.b., Option to

Renew, of your lease.
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Sincerely,

k.

Mike Behan
Deputy Director
Park & Recreation Department

cc: Ted Medina, Park & Recreation Department Director

File: Lease -~ Baiboa Art Conservation Center
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Real Estate Assets
1200 Third Avenve, Suite 1700, MS S14 = San Diego, CA 92101-4199
Tel (619) 236-6020 Fox (519) 2366706
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THIS AGREEMEMT is made by THE CITY OF SAN DIEGO, a municipal corporation,

herein called "City'" and BALBOA ART CONSERVATION CENTER, a nonprofit California

corporation, herein calied ""Corporation''.
RECITALS

A. in Balboa Park in the City of San Diego, the City owns a building
now known as the Electric Building, herein called "Building''.

B. It is to the best interests of Cify that Co;poration, being well
qualified and competent, manage and operate a public museum known as the
BALBOA ART CONSERVATION CENTER, herein called ''Museum'', in part of the Building
in the manner Herein set forth. The part of the Buiﬁding which the Corporation
would manage and operate as the Museum is described in Exhibit ""A'" attached hereto
and made a part hereof by this reference. Such part of the Building is herein,
called ‘'part of the Building''.

C. The Charter of the City of San Diego, Section 64, authorized City to
execute agreements with respect to thé use of such institutions.

NOY , THEREFORE, in consideration of the recitals and the mutual obligations
of the parties as herein expresséd, City ;nd Corporation agree as follows:

1. Corporation as Legal Entity.

Corporation shall have deposited with the City Manager by March 15 of
each year duly certified copies_of,documents evidencing its existence as a legal
entity. MWithout limiting the generality of the foregoing, such documents, by

way of illustration, shall include the following:

DOCUMENT No.'/??‘ <5388
“men MAR 24 1981

OFFICE OF THE CITY CLERK
SAN DIEGO, CALIFORNIA




a. A copy of the Articles of Incorporation certified by the Secretary

of State of tﬁe State of California. The Articles need only be filed once with
City, but any amendments to the Articles shall be filed by Corporation with a
similar certification by the Secretary of State.

b. A copy of the bylaws of Corporation certified to be correct by the
secretary of Corporation. The bylaws need only be filed once except that copies
of any amendments to them similarly certified shall be filed with>City.

c. A certificate executed by the Secretary of State of the State of
California certifying that the Corporation is in good'standing and authorized to
transact business within the State of California.

d. Certificates executed by the secretary of Corporation evidencing
the names of all persons holding office in Corporation together with the terms
of such office.

e. A copy of a resolution of the board of directors or other governing
body of the Corporation certified by its secretary giving the authority to execute
this agreement on behalf of Corporation.

f. Such other recordg, documents or papers as may be required by the
City Manager to assure him that Corporation is a valid and viable organization
with a continQing existence.

2. Occupancy.

a. City hereby grants to Corporation a permit for the use and occupancy
of its part of the Building. During the term of this agreement, City shall not
grant to any individual, group or organization, other than Corporation, a permit
for or a right to use and/or occupy its part of the Building, or any pbrtion

thereof, without prior written permission of Corporation.
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b. Corporatfbn shall use its part of the Builﬁing exc]usfvely for
the Museum and related purposes including research archives, provided that
Corporation shall not exclﬁde the‘generél public or interfere with the public's
right to the use aﬁd enjoyment of its part of the Building and its facilities;
providing, however, that reasonable restrictions and regulations may be made
in qrder to carry on Museum activities in an orderly and proper manner,

c. Corporation shall have the right to charge }easonable admiséion
fees, however, at least one day per wéek shall be designated as a day when no
fees for admission will be charged. Any schedule of admission fees will be
subject to prior approval by the City Manager.

d. Corporation may operate a gift shop and sell articles to the
general public, articles which primarily relate to subjects on display or
activities conducted in the Museum, including, but not limited to books,
periodicals and related artifacts. All profits realized by said gift shop
shall be used only for Museum purposes.

e. During the entire term of this agreement, Corporation agrees to
procure and maintain public liability insurance which names City as an additional
insured with an insurance company satisfactory to City licensed to do business in
California to protect against loss from liability imposed by law for damages on
account of bodf]y injury, including death thérefrom, suffered or alleged to be
suffered by any person or persons whomsoever, resulting directly or indirectly
from any act or activities of Corporation, its sublessees or any person acting
for Corporation or under its control or direction, and also to protect against
loss from liability imposéd by. law for damages to any property of any person
caused directly or indireétly by or from act or a;tiv]ties of Corporation, or
any person acting for Corporation, or under }ts control or direction. Such pub]fc
Iiability and property damage insurance shall also provide for and protect City
against incurring any legal cost in defending claims for alleged loss. Such public
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liability and property aémage insurance shall be maintained in full force and -
effect during the entire term of this agreement in the amount of not less than
41,000,000 COMBINED SINGLE LIMIT LIABILITY. Corporation agrees to submit a policy
of said insurance to the City on or before the effective date of this agreement in-
dicating full coverage of the contractual liability imposed by this agreemént and
stipulating that the insurance company shall not terminate, cancel or limit said
policy in any manner without at least thirty days prior written notice thereof

to City. If the operation under this agreement results in an increased or de-
creased risk in the opinion of the City Manager, then Corporation agrees that the
minimum limiés hereinabove designated shall be changed accordingly upon request

by the City Manager. Corporation agrees that provisions of this paragraph as

to maintenance of insurance shall not be construed as limiting in-any way the
extent to which the Corporation may be held responsible for the payment of damages
to persons or property resulting from Corporation's activities, or the activities
of any person or persons for which Corporation is otherwise responsible. Ccrpora-
tion agrees to increase the limits of liability when, in the opinion of City, the
value of the improvements covered is increased, subject to the availability of such
insurance at the increased limits. Corporation agrees, at its sole expense, to
comply and secure compliance with all insurance requirements necessary for the
maintenance of reasonable fire and public liability insurance covering said
premises, buildings and appurtenances.

f. Corporation shall perform janitoriél services within its part of

the Building, and its immediate approaches, in such manner as to keep its part

of the Building in a safe, clean and sanitary condition at all times. City

shall perform major building maintenance oa permanent features, including but

not be}ng limited to exferior and interior wa]ls,’ceilings, rcofs, floors,
extérnal structures, replacement of windows, electrical circuits, plumbing,

fire-fighting and protection equipment, fire sprinkler systems, doors and
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door closures, and such fixtures as heating equipmenf, eievators, etc,, to the
extent that provision has been made therefore in the schedules upon‘which the
annual City appropriation for maintenance of public buildings is based. A
detailed division of these services between City and Corporation is described
in Exhibit "'C'" attached hereto and made a part hereof by this reference.

Janitorial and other maintenance of the lobby and restroom areas,
common to all building tenants will be maintained jointly by all tenmants under
the direction of the Building Tenants‘Committee as outlined in Exhibit "D and
in accordance with the provisions of Exhjbit "C'' attached hereto.

Problems regarding building development and management will be re-
ferred to the Building Tenants Committee for resolution. Decisions of the
‘Committee may be appealed to the City Manager, or his representative, whose
decision is final.

Interior decoration and alterations for the accommodation of the
Museum or its exhibits %n the Corporation's part of the Building shall be the
responsibility of Corporation, and shall meet National Fire, Building and
Electrical code reqﬁirements.

"g. Corporation agrees to pay for utilities within its part of the
building and to share in the lobby and resfroom areas common to all building
tenants in accordance with procedures outlined in Exhibit '"D'. City will pay
for utilities in its space and for exterior lighting.

h. Corporation may, at Corporation's own expense, make any major
and/or minor permanentlalteration or changes in its part of the Building or
cause to be made, built or installed structures, exterior signs, fixtures,
equipment, or other improvements in its part of the Building necessary or
desirable for Corporation's use of its part of the Building and may aiter
and repair any such structures or other improvements; provided, however, that
permanent and major alterations and changes shall not be mgde and such structures

and other improvements shall not be built or installed except in accordance with
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plans and specifications previousiy submitted by Corpo}-_ion to the City Manager
and approved, in writing, by him.

Corporation will at all times save City free and harmless and in-
demnify it against all claims for labor or materials furnished for or in connection
with any and all work, change or }mprovements in or upon its part of the Building
pursuant to this paragraph.

i. The City reserves and shall always have the right to enter the
Building for the purpose of viewing and'ascertaining the condition of the same,
or to protect its interests in the premises or to inspect the operations-con-
ducted thereon. In the event that such entry or inspection by City disclosed
that said premises are not in a decent, safe, healthy and sanitary condition, the
City shall have the right, after ten days written notice to Corporation to have
any maintenance work done at the expense of Corporation. Corporation hereby
agrees to pay promptly any and all costs incurred by City in having such
necessary maintenance work done in order to keep said premises in a decent, safe
healthy and sanitary condition.

3. Operation in General.

a; Corporation shall be operating and open to the public wfthin Six
months from date the City officially accepts the building from the contractor.
The anticipatéd completion dates as set forth in Exhibit 'B" are subject to
reasonable delays caused by material and labor shortages, strikes or other
labor 'disputes, governmental actions, war, riot, insurrection, rebellion, act
of God, fire, flood, storm, earthquake, or any and all causes beyond  the reason-
able control of Corporation or its contractors.

b. All personnel provided for in the annual budget for operating the
Museum shall be employed by and be the employees or volunteers of Corporation.
They shall not be subject in any way to the control of City. In order to carry
out wholesome and proper park and recreation purposes and consistent with the

rights of the public in and to such areas, the Park and Recreation Director,

-6-



with the approval of t%e City Manager, may prefer charges against any such
employee for conduct detrimental to such purposes or rights. Such charges
shall be considered by Corporation and a report of its action thereon shall be
made promptly to the City Manager. During the pendency of the report by Corpora-
tion, the City Manager may demand the suspension of the charged employee and |
Corporation shall promptly suspend that employee until the matter is resolved to
the satisfaction of the City Manager.

c. Corporation agrees to indemnify and save the City éf San Diego and
its agents and employees harmless from any and all liability claims, daméges
or injuries to any person, including injury to Corporation or any of Corpora-
tion's employees, represenfatives, agents, guests, licensees, invitees, patrons
or of any other person whomsoever, and all expenses of investigating and defending
against same: (a} arising from or alleged to have arisen from or connected with
the use of or operations on the premises; (b) caused or claimed to be caused by
the independent acts of Corporation, their agents or employees.

d. Corporation shall take affirmative action to improve employment of
minorities and women by imp]eméntﬁng an Affirmative Action Program consistent
with the City's Affirmative Action Program, a copy of which is on file in the
office of the City Clerk and by this reference incorporated herein. Minorities
are defined as Mexican-American, Black, Filipino, American Indian, and Asian/
Oriental. The goal of this Affirmative Action Program shall be the attainment
‘of the employment of minorities and women in all areas of employment in a total
percentage of employment approximately equal to the total level of minority and
women employment established by City for its Affirmative Action Program each year.

e. Corporation agrees not to discriminate in any manner ‘against any person
or persons on account of race, marital status, sex, religious creed, color,
ancestry, national origin, physical handicap or medical condition in Corporation's
use of the premises, including but not limited to, the providing of goods, ser-
vices, facilities, privileges, advantages and aécommodatibﬁs, and the obtaining

and holding of employment.
. i -7-
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f. The Board of Directors shall: '
1. Establish rules and regulations for the proper use, operation
and protection of its part of the Building, and property housed therein.
2. Subject to the provisions of this agreement, designate a chief
executive .officer who shall have charge of the operation of the Museum.
3. Appoint a representative to the 'Building Tenants Committee''.
This committee, consisting of a represehtative of each building tenant, shall
provide for building development management in accordance with Exhibit ''D'.
g. The Corporation shall submit to the appropriate City representative
the required reports, financial statements and dther documents as requested in a
timely and prompt manner.

4, Term of Agreement.

a. Term. The Term of this Agreement shall be twenty-five (25) years
commencing on bAE&rcﬁab 24 , 1981, and ending on
Maxch. 23 , 2006.

b. Option to Renew. City hereby grants to Corporation an option to

renew this agreement for an addi;iona! period qf twenty-five (25) years upon the
expiration of the term of this agreement. Said renewal shall be made on the same
terms, covenants, and conditions as expressed herein and subject to the same
exceptions and reservations as herein contained. This option shall be

exercised only by written notice, setting forth Corporation's election to
exercise said option. Said notice of Corporation's exercise of this option to
renew shall be given no more than one hundred eighty (180) days and no less

than ninety (90) days prior to the expiration of the term hereof.

c. The performance of the Corporation, in accordance with the terms
of this agreement, will be subject to periodic review. Should the Corporation
not be in compliance with conditions of this agreement and shall fail to cure
such default within 90 days written notice from City specifying the default
and the date on which its rights will be terminated, tHe City may immediately

cancel and terminate this agreement.
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This agreementﬁand the occupation of the Builuing by Corporation does

not obligate City to perform any work or repairs or to expend any monies whatsoever

This agreement may be amended in writing by mutual consent of the City

and the Corporation as permitted by law.

IN WITNESS WHEREOF, this agreement is executed by the City of San
Diego, acting by and through its City Manager

;&;1 ;555:323E355 authorizing such execution, and by Corporation
Dated this /3 £ day of  2ar, /
rd

» Ppursuant to Resolution No.

, 1981,

THE CITY OF SAN DIEGO

By g
ASSISTANT, TO THE City Manager

BALBOA ART CONSERVATION CENTER
Corporation

Byféjﬁf/tncgp// !Eﬂémcjﬂﬁi—w

President
HEREBY APPROVE the form and ]ega]lty of the foregoing agreement this

& day of (;——;(\zwk 1981.

3

City Attorney

Exhibit "E" is incorporated herein.

L  K-253885
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BALBOA ART CONSERVATION CENTER

EXHIBIT "p"

. Estimated
Completion Dare (1) Proposed Improvement (2) Minimum Value (:
—2Tpletion Date —— T8 Value
Within 6 monthsg Construct general laboratory for restoration of paintings and polychrome $145,000
of acceptance sculptures, photographic lab, microscopy room, ofrinas and support facilities

and permanent exhibition area with viewing windou turo the Laboratoxrsy,
March 1982 Changing displays to instruct visitors in the history of art restoration as $ 15,000
well as specific methods and materials used, Therc will be a videotape console
showing Films on art conservation. Various photographs, charts, paintings, mock-
ups and explanatory text will show art maladies and conservation remedies,
\__.ecember 1582 Equipping and setting Up & paper laboratory for treatment of works of art on ‘$ 40,000
paper,
. —_—
Total - $206,000
(1) The city Manager may extend the completion date of proposed improvements, at his sole discreation, when .
- delays are caused by situations beyond the control of the Corporation, for a perlod not to exceed 1 Year without
Clty Councitl approval,
(2} To be built, or fnstalled in accordance with current. building codes and regulations and as delineated on
pPlans and specifications approved, in writing, by him.
A (3) The Corporaticn shall provide the City Manager with documentation of the actual cost of improvements or

an estimated value there of. The City Manager is the sole judge of estimated value and his decision is
final,



SYSTEM/AREA

Electrical/Lighting and Power

v

Emergency Electrical System

Heating and Ventilztion,
including Solar System,
Pumps and Boilers

Plumbing, Sewer, Water

E)

.

Painting
Doors/Hardware
e )

Czersem

EXHIBIT ‘'¢"

HAINTENANCE REPAIRS
OPERATING AGREEMENT PERMIT FACILITIES

CITY'S RESPONSIBILITIES

Switches, switch/outlet plates,
outlets and fixture lenses in lobby
areas only. Wiring, conduit,
breakers, light fixtures (as a
complete item) neon lighting.

All exterior lighting including
lamps, Electrical costs in its part
of building and exterior lighting
costs. .

Repair parts and/or system
wiring/conduit, etec. Periodic
operational check-out.

All except filter/strainer
changes and daily/weekly opera-
tional chechks.

Broken pipe, valves within system,
Clean sewer inside and outside of
building. Repair/maintenance of
valves, faucets and trim at service
points, i.e., angle stops flusho-
meters, toilet valves and seats,
lavatory faucets, traps, hosebibs,
in public restrooms in lobby and
cCommen use areas.

All exterior, including touch up
after vandalism, Al} lobby and
common use areas, including touch up
after vandalism.

All but loose scfews/bolts.

JOINT TENANTS' RESPONSIBILITIES

Replace lamps in lobby and common
use areas and electrical costs in
those areas,

Preventive maintenance in tobby and
common use areas.

Clean/replace filters, cleaning of
solar panel glass, dai ty/weekly
operational checks.

Preventive maintenance in lobby and
common use areas. Custodial care
of lobby restrooms and common use
areas,

Cleaning lobby and common use area

walls.

Loose screws/bolits in lobby and
COmmon use areas.

)

CORPORATION RESPONSIBILITIES

Replace lamps, switches,
switch outlet plates,
outlets and fixtures lenses
and electrical costs in its
part of the building.

Preventive maintenance in its
part of the building.

None.

All except broken pipe and
valves within system and clear-
ing sewer related to labs,
sinks, and restrooms added by
the building.

All interior walls in jts
portion of the building.

Loose screws/bolts in its
portion of building.

£;)
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EXHIBIT "C'' (contd.)
SYSTEM/AREA

Windows/Glass in doors

.‘I re Suppression System
k8

Floor Covering

Displays

Elevators

Pest Control

G

CITY'S RESPONSIBILITIES

Replace glass in doors. Replace

‘glass in solar panels. Replace/

repair windows and glass in
windows.

Maintain and repair City installed
fire suppression system throughout
building. Approve alternate systems
installed by tenants.

Repair/maintain tile/carpet, etc., in
lobby and common use areas.

Approve hook-up of electrical and
water (Buildings) and structural
(Engineering and Development).

All except routine inspection.

Termites, Bees,

JOINT TENANTS' RESPONSIBILITIES

Cleaning of glass in doors and
windows in lobby and common use
areas.

Preventive maintenance to City
system.

Custodial care of tile, carpet,
etc., in lobby and common use areas.

Custodial care of displays in
lobby and common use areas.
Routine inspection and reporting

of problems.

All other pests in common use
areas.

CORPORATION RESPONSIBILITIES

Replacement of window glass
if responsible for breakage.
All exhibit glass in its
portion of building. Main-
tain security alarm system
in its part of building.

ATl systems installed by
Corporation.

Repair/msintain tile/carpet
etc., in its part of building,

Install and operate displays
in its part of building.

Hone.

Atl other pests in its part
of building.




EXHIBIT ''D"

.MEMORANDUM OF AGREEMENT
AMONGST
THE TENANTS OF THE NEW ELECTRIC BUILDING
ARTICLE 1: NAME

Section 1. This organization shall be known as the New Electric
Building Tenants Committee.

ARTICLE [1: PURPOSE

Section 1. To provide for the development and efficient management
and operation of the new Electric Building in accordance with operating
agreement;[

Section 2. To delineate exclusive and non-exclusive use areas of
responsibility,

Section 3. To effect or arrange for maintenance and inspection of
non-exclusive use areas of the building and common ﬁeéhanical, electrical,
ventilating and plumbing systems in the building because they cross the
boundaries of the various exclusive use areas.

Section 4. To establish the financial responsibilities of each tenant
as regards:

Overall building utility costs
Non-exclusive use areas maintenance costs

Section 5. To arbifrate any disputes or differences between or among

tenant organizations arising from the internal management of the building.
ARTICLE It1; MEMBERSHIP

Section 1. The Tenants Cbmmittee shall consist of one representative
from eéch tenant organization.

Section_z. A quorum consists of a majority of ‘the member organizations,

and each organization is vested with one vote. .
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EXHIBIT D" (contd)
AkTICLE [V: MEETINGS

Section 1. Members of the Tenants Committee will meet as required
to review and act on such agenda as may be brought before it.. Normally
agenda items will be submitted at least with 7 days notice.

Section 2. Any tenant can schedule a meeting as necessary to resolve
issués requiring joint policy decision. .Agenda will be furnished each
member organization seven days prior to meeting.

Section 3. Meeting chairmanships will generally rotate among organi-
zations.

Section 4. Secretarial service shall be provided by the Meeting
Chairman.

Section 5. Robert's Rules of Order shall govern the conduct of all
meetings except as otherwise provided herein. |

Section 6. A simple majority vote shall normally carry on agenda items.

ARTICLE V: AMENDMENTS

Section 1. This Memoréndum of Agreement may be émended or_revised
by a majority vote of the members.

ARTICLE dl: ADOPTION

Section 1. This Memorandum shall be ratified by all tenant organi-
zations. Ratification of this aéreement by each organization signifies
willingness of the organization to abide by the decisions of the Tenants

Committee.



EXHIBIT "E" . #Mf

ADDENDUM TO AGREEMENT

THIS ADDENDUM TO AGREEMENT is supplementary to and a part of the
attached Agreement, Any inconsistencies between the Agreement and this
Addendum shall be controlled by the specific provisions of this Addéndum.

1. The term '"Museum purposes" as contained in Paragraph 2.d. of the
Agreement shall mean operating, maintenance and improvement costs incurred
in connection with the operation of the museum premises.as described in
Exhibit "A", No profits from the operation of the gift shop shall be
used for other purposes than as described above.

2. A provision is added at the end of Paragraph 2.e, to read as
follows: - |

Corporation understands and agrees that City as of the date of
execution of this Agreement carries a blanket fire insurance poliéy covering
all of the City-owned belongings. To the extent such pelicy may not cover
the improvements and property of Corporation, Corporation may, at its sole
cost and expense, provide additional insurance to cover such property.
City may, at its sole option, from time to time increase or decrease fire
insurance coverage on City buildings including the building which is the
subject of tﬂis Agreement,

3. Paragraph 3.b., 1s deleted from the Agreement and replaced with
the following;

All personnel provided for operating the museum shall be employed
by and be the employees or volunteers of Corporation and shall not be the
agents or employees of City. Such personnel shall not be subject to the
control of City,

4, During the entire term and any extension of the‘Agreement, the

area occupied by Corporation shall be used solely and exclusively for



public muSeum purposes with the majority of the museum area to be open
and available to the public during reasonable hours, Corporation shall
keep the museum facilities open to the public during regular operating
hours approved by the City Manager five (5) days per week including
Saturdays and Sundays,

5. Upon the expiration or earlier termination of this Agreemeﬁt,
Corporatiqn shall return the portion of the building described in
Exhibit "A" to City in good and clean condition, reasonable weaf and .
tear accepted. All fixtures and personal property may be removed by
Corporation upon the expiration or earlier termination except that no
improvementé permanently affixed to the building may be removed but shall
be the property of City and all damages which may result from removal
of other fixtureg shall be repaired by and be thegresponsibility of
Corporation. |

6. Anything to the contrary herein notwithstanding, City shall
not be obligated to budget funds for the operation and maintenance of
building or any porcion thereof and the provisions of this Agfeement
with regard to construction, maintenance and operation of the building
shall be subject to the budgeting and.availabilitonf funds for such
purposes by the City Council in its sole discretion. Furthermore, in
the event City does not budget and authorize funds sufficient to accomplish
the provisions contained in the Agreement, Corporation may, at its option,
terminate this Agreement by giving City ninety (90) days prior written
notice of intent to so terminate. City shall have no liability whatsoever
for any damages incurred by Corporation as a result of City's failure to
budget funds necessary to maintain and operate the Building and Coréoration's
sole and exclusive remedy in the event of failure by City t§ perform under

any of the provisions of this Agreement shall be to terminate this

~ Agreement as specified above, The City will, however, bay for utilities

-2-
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in its space énd for exterior lighting in accordance with Paragraph 2.e,

7. Failure by Corporation to construct the improvements as and
when specified in Exhibit "B" or failure by Corporation to operate and
maintain the public museum as specified herein at all times during the
term of this Agreement shall constitute material defaults by Corporation
for which this Agreement may be terminated by City in accordance with
Paragraph 4.c.

8. Corporation agrees to file with the City, prior to commencement
of any construction parformed upon the premises, a faithful performance
bond in the amount of 100% of the construction costs of the work to be
performed, Said bond may be in cash or may be a corporate surety bond
satisfactory to City, or a combination of cash and bond, Said bond shall
insure that the construction commenced by Corporation shall be completed
in accordance with approved plans. The bond will be filed with the City,
The City Manager may, for good cause, waive this bond requiremeﬁt upon
a satisfactory showing by Corpdration that the total Ffunds neede& for
construction are available and set aside for the construction.

9. In the event the City, during the initial 10 year term of the
Agreement ddes not budget and provide funds adequately to fulfill the
City required maintenance of the building, and as a result Corporation
terminates this Agreement, the City agrees to use good faith efforts to
lease Corporation's poriion of the Electric Building to a new user for
an amount reflecting Corporation's exzpenditures for permanent improvemehts
and all amounts received by the City, reflecting the value of such im-
provement, will be reimbursed to the Corporation until, in the City Council's

opinion, adequate reimbursement has been made,



_ | O PRT R
o v 3
APR 2 41981

PARK AND RECREATIO»
CENTRAL DIviGi v !

ey

N
~5

(R-81-1742)

RESOLUTION No. R- AQJ88S (REV.)
adopted on  MAR 24 1981

BE IT RESOLVED, by the Council of the City of San Diego, as follows:

That the City Manager be and he is hereby authorized and empow;red to execute,
for and on behalf of said City, an Agreement between City and BALBOA ART
CONSERVATION CENTER, a nonprofit California corporation, for the use and occupancy
of a portion of the ELECTRIC BUILDING in Balboa Park for museum purposes, which
Agreement has a term of 25 years with an option vested in the user to renew ther
Agreement for an additional 25 year term, with consideration to the City being the
construction of interior permanent public improvements and the maintenance and
operation of museum exhibits to be open to the public, under the terms and
conditions set forth in that Agreement on file in the office of the City Clerk as

Document No. RR- 253885 .

BE IT FURTHER RESOLVED, that the City Manager is hereby authorized and

directed to approve a completion date for the initial improvements to be made by
Corporation, which completion date shall be six (6) months following the date of
execution of the Agreement, six (6) months after the Electric ‘Building basic
construction is accepted by The City of San Diego; or December 31, 1981, whichever

date or event occurs last.



APPROVED: John W. Witt, City Attorney

By \H—S\\ ﬁ\j Lq\«,ih /

Harold 0. Valderhaug, Deput®

BOV:ps:274

3A-8/8F Revised 3/25/81
Or. Dept.: Pké&Rec.
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P.O. Box 3755 // San Diego, California 92163-3755 // tel 619 236-9702 // fax €19 236-0141 // www.bacc.org

June 23, 2005

BALBOA ART CONSERVATION CENTER
OFFICERS AND TRUSTEES

President D. Scott Atkinson *
Chief Curator & Curator of American Art
San Diego Museum of Art

Vice-President Osborn Hurston*
Highmark Capitol Management Division
Union Bank
At-Large Trustee

Treasurer: Jerry LaFlamme*
At-Large Trustee

Secretary: Mary C. Whelan*
Director of Institutional Design/Curator of the Collection

* Executive Committee

At-Large Trustees
Honorary Trustee: ~ Barbara Walbridge

Mary Beebe
Director
UCSD Stuart Collection

Sharon Cutri

Anne Hoehn
Education Curator
Timken Museum of Art

Osborn Hurston

Vice-President

Highmark Capitol Management Division
Union Bank
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Mark Jackson
Jerry LaFlamme
James Lasry, -M.D.
Rita Neeper

Nora Sargent

Sally Yard
Associate Professor
University of San Diego

Member Representatives
Jean Makin, Print Collection Manager

Arizona State University
University Art Museum
Nelson Fine Arts Center

Dan Visnich
Executive Secretary
California Capitol Historic Preservation Society

Dana Springs (acting)

Public Arts Program Coordinator
Commission for Arts and Culture
City of San Diego

Mary Sackett
Head of Conservation
The Getty Research Institute

Janet Blake
Curator of Collections & Registrar
Laguna Art Museum

Stephanie Hanor
Curator
Museum of Contemporary Art, San Diego

Barbara Pope
Registrar
Museum of Photographic Arts

Thomas Callas
Registrar
Orange County Museum of Art
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Katherine Plake Hough
Director of Collections/Exhibitions
Palm Springs Desert Museum

Laurie Egan
Curator of Collections
San Diego Historical Society

D. Scott Atkinson
Chief Curator & Curator of American Art
San Diego Museum of Art

John Petersen
Executive Director
Timken Museum of Art

Lynda C. Claassen

Director

Mandeville Special Collections Library
UCSD Libraries

Mary C. Whelan

Director of Institutional Design/Curator of the Collection
University of San Diego
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b@@@ BA?BOA ART CONSERVATION CENTER

P.O. Box 3755 // San Diego. CA 92183-1755 // tel 619 236-9702 // fax 619 236-0141 // BACC9702@compuserve.com

CERTIFICATE OF THE SECRETARY

I, the undersigned, do hereby certify:

1. That I am the duly elected and acting Secretary of BALBOA ART CONSERVATION
CENTER.

2. That the foregoing Bylaws constitute the Bylaws of the said corporation adopted on
September 24, 1982 by the unanimous written consent of the Board of Trustees without a
meeting, and that the Articles of Incorporation authorize the Trustees to so act.

3. That the foregoing amendments to the Bylaws of BALBOA ART CONSERVATION
CENTER are inclusive of all amendments made to the aforesaid Bylaws up until the date
of this Certificate.

IN WITNESS WHEREOF, I have hereunto subscribed my name and affixed the seal of
the said corporation this_ || *h dayof Murch , 2004, at San Diego,
California.

MWopry St pron~

Mary Johngdn(8ecretary
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@ @@ P.O. Box 3755 // San Diego, CA 92163-1755 // tel 619 236-8702 // fa>£19 2-3I;-IOS//|;:|‘\CCQC7’O2§CL:JDLE.EH

CERTIFICATE OF THE SECRETARY

I, the undersigned, do hereby certify:

1. That I am the duly elected and acting Secretary of BALBOA ART CONSERVATION
CENTER.

2. That the foregoing minutes of the meeting of the Board of Trustees of BALBOA ART
CONSERVATION CENTER on June 24, 2003 are the true minutes approved by the
Board of Trustees at their meeting on February 12, 2004, and that the list of Trustees
appended to the aforesaid minutes were duly elected at the June 24, 2003 meeting.

3. That the statement of current term status of the trustees of BALBOA ART
CONSERVATION CENTER appended to this certificate is accurate.

IN WITNESS WHEREOF, I have hereunto subscribed my name and affixed the seal of
the said corporation this__{ } th dayof March , 2004, at San Diego,
California.

SE/™ O]/l/l/&/b‘?,

LS,
e u.\/‘? o Mary Johnsof, Secretary
g sTa U, T
] = i LA '\D
".f /, ? g . s '\ .
SO < !
‘ O
1\\@ )

B

Request: “Certificates executed by the secretary of Corporation evidencing the names of
all persons holding office in Corporation together with the terms of such office.”



BALBOA ART CONSERVATION CENTER

P.O. Box 3755 // San Diego, CA 92163-1755 // tel 619 236-9702 // fax 619 236-0141 // BACC9702@compusearve.com

baee

At-Large Trustees:

Jerry LaFlamme

Rich Roncaglia

Mary Beebe

Dr. Ann Bethel

Sharon Cutri

Osborn Hurston

James Lasry, M.D.

Kevin Munnelly

Rita Neeper

Barbara Walbridge

Member Representatives:

BOARD OF TRUSTEES

TERM STATUS
March, 2004

June 2001 began first term after rotating off board for a year. June
2004 for renewal of second three-year term.

Began second term in May 2002. Rotates off board in June 2005.

Began first term in June 2001. June 2004 for renewal for second three-
year term.

Began second term in May of 2002. Rotates off board in 2005.

Began first term in June 2001. June 2004 for renewal for second three-
year term.

Began first term in June 2001. June 2004 for renewal for second three-
year term.

Renewed in June 2003. Rotates off board in 2006.

At-large trustee as of June 1998. Renewed June 2001. Rotates off
board in June 2004.

Began term in June 2003, Renewal in June 2006 for second three-year
term.

Honorary trustee.

Member representatives are selected by BACC member museums. Each BACC member museum may
select one representative to serve on BACC’s Board of Trustees. Member museum representatives serve as
long as the member organization's membership is in good standing and the director of the institution

wishes them to serve.



State of California
Secretary of State

CERTIFICATE OF STATUS
DOMESTIC CORPORATION

|, BRUCE McPHERSON, Secretary of State of the State of California, hereby
certify: '

That on the 13TH day of MARCH 1975, BALBOA ART CONSERVATION
CENTER became incorporated under the laws of the State of California by filing
its Articles of Incorporation in this office; and

That said corporation’s corporate powers, rights and privileges are not suspended
on the records of this office; and’

That according to the records of this office, the said corporation is authorized to
exercise all its corporate powers, rights and privileges and is in good legal
standing in the State of California; and

That no information is available in this office on the financial condition, business
activity or practices of this corporation.

IN WITNESS WHEREOF, | execute-
this certificate and affix the Great Seal
of the State of California this day of
August 9, 2005.

y, %

BRUCE McPHERSON
Secretary of State

RJS
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SECRETARY OF STATE

CERTIFICATE OF STATUS
DOMESTIC CORPORATION

|, KEVIN SHELLEY, Secretary of State of the State of California, hereby certify:

That on the 13TH day of MARCH 1975, BALBOA ART CONSERVATION
CENTER became incorporated under the laws of the State of California by filing
its Articles of Incorporation in this office; and

That no record exists in this office of a certificate of dissolution of said
corporation nor of a court order declaring dissolution thereof, nor of 2 merger or
consolidation which terminated its existence; and

That said corporation’s corporate powers, rights and privileges are not
suspended on the records of this office; and

That according to the records of this office, the said corporation is authorized to
exercise all its corporate powers, rights and privileges and is in good legal
standing in the State of California; and

That no information is available in this office on the financial condition, business
activity or practices of this corporation.

IN WITNESS WHEREOF, | execute this
certificate and affix the Great Seal
of the State of California this day
of March 8, 2004.

KEVIN SHELLEY 6%’,
Secretary of State

0SP 03 74700 E=a




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 rRecorp on file in this
office, of which it purports to be a copy, and that same is full, true and correct.

IN WITNESS WHEREOF, 1 execute
this certificate and affix the Great
Seal of the State of California this

MAR 14 1975

U Foce S

Secretary of State

35529
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ARTICLES OF INCORPORATION

EEth%ﬁEf%éSé?[)
OF F
BUSINESS DiVISION ' la the oice ';'..':.?"91753-: Ste
BALBOA ART CONSERVATION CENTER R131975
MAR 191975 . | MA
- MARCH FONG EU, Secretary of State
SERT D. ZUMWALT " frene Koeler
'égux. sAHpD#EGO COUNTY ) I. Deputy
CALIFORNIA

The name of this corporation shall be BALBOA
ART CONSERVATION CENTER.

II.

The specific and primary purpose for which this
corporation is formed is:

To aid in the preservation of works of
art or other objects of cultural interest,
for charitable, scientific and educational
purposes exclusively, within the meaning
of Section 501‘c)(3) of the‘Internal
Revenue Code.

The general purposes and powers of this corporation,
limited in exercise to such powers only as are in furtherance
of its exempt purposés. are:

To coordinate and assist in carrying out
the conservation programs of charitable,
scientific or educational organizations
which own or have custody of works of
art or other objects of cultural interest,

and thereby may become members, and to

36520
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render conservation services for them.
To maintain a laboratory and staff in
order to carry out the exempt purposes

of the corporation.

To investigate materials and eguipment,
and to conduct studies and tests, in
order to develop methods to protect,
preserve, and maintain the integrity of,
and to improve the condition of, works
of art and‘objects'of cultural interest.
¢

To improve and disseminate knowledge of
the theory and practice qf conserva-
tion in relation to works of art and

objects of cultural interest.

To receive and accept donations, gifts
and bequests in order to further the

exempt purposes of the corporation.

To have and to exercise all rights and
powers conferred on nonprofit corpora-

tions under the laws of the State of



o - o

California, including the power to contract,
rent, buy or sell personal or real prop- -
érty, provided, however, that the corpora-
tion shall not, except to an insubstantial
degree, engage in any activities or exer-
cise any powers that are not in further-

ance of the exempt purposes of this cor-

poration.

No substantial part of the activities of ﬁhis cor-
poration shall consist of carrying on propaganda, or otherwise
attempting to influence legislatién, and the corporation shall |
not participate or intervene in any politicgl campaign (in-

cluding the publication or distribution of “statements) on

behalf of or against any candidate for public office.

IiI.
This corporation is organized pursuant to the
General Nonprofit Corporation Law .of the_State of California.
This corporation does not contemplate pecuniary gain or pro-

fit to the members thereof and it is organized for nonprofit

purposes.

Iv.
The principal office for the transaction of the

business of this corporation is located in the County of




®e .. ©
San Diego, State of California.
V.

The names and addresses of the persons who are to

act in the capacity of directors until the selection of their

~SUCCessoxs are:

ELINOR S. OATMAN 3170 Curlew Street
San Diego, California 92103

NORTON S. WALBRIDGE 6292 Camino de la Costa
La Jolla, California 92037

WALTER AMES 7740 Billside Drive
' T,a Jolla, California 92037

JOSIAH L. NEEPER 1237 Cypress Court
San Diego, California 92103

The persons who are to act in the capacity of di-
rectors of this corporation shall be designated trustees.
‘The number of trustees may be fixed or changed from time to
time by amendment of the articles of incorporafion of this
corporation, or by amendment of the bylaws of this corporation
adopted by the vote or written assent of the members of the
corporation entitled to exercise a majority of the voting
power, or the vote of a majority of a quorum at a meeting of
members called pursuant to the bylaws.

Any action required of permitted to be taken by the
Board of Trustees may be taken'without a meeting, if all
members of the board shall individually or collectively consent

in writing to such action. Such written consent or consents

b}
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shall be filed with the minutes 6f the proceedings of the
board. Such action by written consent shall have the same

force and affect as a unanimous vote of such trustees.

VI.

The authorized number and qualifications of members
of the corporation, the different classes of membership; if
any, the property, voting and other rights and privileges‘of
'members, and their liability to dues and assessments and the
method of collection thereof, shall be as set forth in the:

bylaws.

VII.

The property of this corporation is irrevocably
dedicated to charitable, scientific and educational purposes,
and no part of the net income or assets of this corporatioh
shall ever inure to the benefit of any trustee, officer or
member thereof or to the benefit of any private persons.
Upon the dissolution or winding up of the corporation, its
assets remaining after payment, or prqvision for_payment,,of
all debts and liabilities of this corporation shall be dis-
tributed to a nonprofit fund, foundation or corporation
which is organized and operated exclusively for charitable,
scientific or educatibnﬁl purposes and which has established
“its tax exempt status under Section 501(c) (3) of the Internal

Revenue Code.
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If this corporation heolds any assets in trust; or
the corporation is formed for charitable purposes, such
assets shall be disposed of in such manner as may be directed
by decree of the superior court of the county in which the
corporation has its principal office, upon petition therefor
by the Attorney General or by any person concerned in the

' ligquidation, in a prbceeding to which the Attorﬁey General is

a party.

IN WITNESS WHEREOF, the undersigned; being the
persons hereinabove named as the first trustees, have executed

these Articles of Incorporation.

r VA<'
Fy egE -

STATE OF CALIFORNIA) _ ELINOR S. OATMAN, Incorporator
COUNTY OF SAN DIEGO)SS.:

4
On February 25, 1975 before me, the undersigned, a Notary
Public in and for said State, personally appeared ELINOR S.
OATMAN, known to me to be the person whose name is subscribed
to the within instrument and acknowledggdqﬁhg;vghgvgxeggggd the_

same. .- "o HELEN
;yﬁITNESS‘my_hand and official seal.g 25Ty uoT;ngﬂgtET

« /. AN I s 242/ Principsi Cllice, Szn Diege Co. Calif.

Notary Public in and for #y Commizsicn Expires September 28, 1975

said County and State _ A A A A A A S A Y AP ARAA S

NORTON S. WALBRIDGE, Incorporator

STATE OF CALIFORNIA)
COUNTY OF SAN DIEGO)SS.:
On March 4, 1975 before me, the undersigned, a Notary Public
in and for said State, personally appeared NORTON S. WALBRIDGE,
known to me to be the person whose name is subscribed to the
within instrument and acknowledged that he executed the same.

WITNESS my hand_and official seal. o o T
Notary Public and fof] sai i n,\::m;!:ov }

County and State 351 otarr msuc:-«:M*-m:m-mxEi
i

PRINCIPAL OFHCE IN
AN DIEGT COUNTY
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WALTER AMES, Incorporator

STATE OF CALIFORNIA)
COUNTY OF SAN DIEGO) SS.:
On March 5, 1975, before me, the undersigned, a Notary Public
in and for said State, personally appeared WALTER AMES, known to
be the person whose name is subscribed to the within instru-
(me 'tTand "acknowledged that he executed the same..
&f ‘WITNESS my hand and official seal
M’A, \ l ) e it I '-IU‘
Notary Public in and for said

AT A A AR AR LR AL AR R
=% ROBERT F. AMES
STy NOTARY PUBLIC $

Countv_and State ‘( Priacipai Office, San Diego Co. Calif, é
E‘. My Commission Expires March 25, 1976 :
e T et (ata e e W A S

' corporator
STATE QOF CALIFORNIA)
COUNTY OF SAN DIEGOD) SS.:

On March 4, 1975, before me, the undersigned, a Notary Public
in and for said State, personally appeared JOSIAH L. NEEPER, known
to me to be the person whose name is subscribed to the w1th1n
instrument and acknowledged that he executed the same.

WIgiESS my han and official seal.

Notary Pub11c47' and fqg said
County and State

OFFICIAL SEAL .
BARBARA J. ROY

NOTARY PUBLIC . CALFOINIA
PRINCIPAL OFKICE IN
SAN DIEGO COUNTY.

My Commhislon Expires Novembar 11, 1977

Pt a? o
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- BYLAWS
OF
BALBOA ART CONSERVATION CENTER

ARTICLE 1
Qffice

Section 1.1. PRINCIPAL OFFICE. The principal office
for the transaction of the business of the corporation is fixed
and located at 1649 El Prado, in Casa de Balboa, in Balboa
Park, in the City of San Diego, County of San Diego, State of
California. The Board of Trustees is hereby granted full power
and authority to change the said principal office from one
location to another within the said county.

Section 1.2. OTHER OFFICES. Branch or subordinate
offices may at any time be established by the Board of Trustees
at any place or places where the corporation is gqualified to do
business.

ARTICLE Il

Membership

Section 2.1. VOTING MEMBERS AND QUALIFICATION.
Initially, there shall be one class of voting members of the
corporation. Members shall be nonprofit charitable, scientific
or educational organizations which own or have custody of works
of art or other objects of cultural interest. Members shall be
elected from time to time by vote of the Board of Trustees.

Section 2.2. NONVOTING MEMBERS. The Board of
Trustees may, from time to time, establish another class or
classes of members, with or without voting rights. The
privileges, rights and duties of such other class or classes of
members shall be as provided by the Board of Trustees, subject
to the terms of the Bylaws, as amended from time to time. The
Board of Trustees may thereby confer some or all of the rights
of the members upon any person or persons. If such person or
persons do not have the right to vote for the election of
Trustees, on a disposition of substantially all of the assets
of this corporation, on a merger, on a dissolution or on
changes to the corporation's Articles of Incorporation or
Bylaws, such person shall not be a member within the meaning of
Section 5056 of the Nonprofit Public Benefit Corporation Law.




Section 2.3. ADMISSION AND EXPULSION. Admission or
expulsion from membership shall be by the vote of a majority of
the authorized number 0f Trustees.

Section 2.4, FPFEES, DUES AND ASSESSMENTS. The Board
of Trustees may determine from time to time an initial member-
ship fee for any new member, provided, however, that the deter-
mination shall be made at or prior to the time of admission to
membership. The Board of Trustees may determine in each year
dues or assessments for each member, which may include a mini-
mum amount gquaranteed to the corzoration by each member and
which may be applied by each member toward the cost of such
services as it may request of the corporation during the year.
Initial membership fees, dues and assessments may vary as
between members, according to their particular circumstances,
and such other considerations, such as a member's contribution
of space, equipment, material or personnel, as may be fair and
equitable.

Section 2.5. RESIGNATION., Any member may resign from
the corporation in writirg filed with the Secretary of the cor-
poration, specifyirg the date, not a past date, upon which the
resignatior shall become =ffective. Resignation shall not
release the resigning member from the payment of its initial
membership fee, dues or assessments for the balance of the cal-
endar year in which the resignation is effective, and no pro
rata refund of any initial membership fee, dues or assessments.
shall be made.

Section 2.6. PROPERTY RIGHTS. No member shall have
any right or interest in any of the property or assets of this
corporation.

Section 2.7. NONLIABILITY. No member shall be per-
~sonally liable for the debts, liabilities, or obllgatlons of
this corporation.

ARTICLE III

Membership Meetings

Section 3.1. PLACE OF MEETING. All meetings of mem-
bers shall be held either at the principal office of the corpo-
ration or at any other place within the State of California,
which may be designated by the Board of Trustees pursuant to
the authority hereinafter granted to the said Board, or by the
vritten consent of all members entitled to vote thereat, given
either before or after the meeting filed with the Secretary of
the corporation.




Section 3.2 ANNUAL MEETINGS. The annual meetings of
members of the corporation shall be held on the first Thursday
in May of each year at 10:00 a.m., or, if said day falls upon a
legal holiday, then at the same time and place on the next day
thereafter which is not a legal holiday, or at any other time
and place determined by resolution of the Board of Trustees.

Section 3.3. SPECIAL MEETINGS. Special meetings of
members, for any purpose or purposes whatsoever, may be called
at any time by the President or by the Board of Trustees, or by
one or more members holding not less than one-fifth of the vot-
ing power of the corporation. Upon such call in writing by any
person or persons other than the Board, stating the business to
be transacted at the special meeting, mailed to the principal
officer of the corporation, or delivered to the Chairman of the
Board or the President, it shall be the duty of the President
to cause notice to be given, within 20 days from receipt of
such request, to the members entitled to vote thereat of the
meeting scheduled and to be held not less than 35 days nor more
than 90 days after the receipt of such a request.

Section 3.4. NOTICE OF MEETINGS. A notice of each
annual meeting, written ballot for election of Trustees or

otherwise, if any, and special meeting shall be given by the \;

President or, in case of his failure or refusal, by any other

office or any Trustee; shall specify the place, time, day and- -~

hour of the meeting or the date on which the ballot shall be
returned, ‘if applicable; in the case of an annual meeting at
which Trustees shall be elected, shall specify the names of all
those who are candidates for election of Trustees at the time
the notice is given, and in the case of special meetings, the
nature of the business to be transacted thereat. Such notice
shall be given in writing to every member of the corporation
who, on the record date for notice of the meeting, is entitled
to vote thereat. Such notice shall be given either personally
or by sending a copy therecf by first-class mail or by tele-
graph, postage or charges prepaid, to the member's address
appearing on the books of the corporation, at least ten days
but no more than 90 days prior to the date fixed for such meet-
ing.

Section 3.5. ADJOURNED MEETINGS. Any members' meet-
ing, annual or special, whether or not a quorum is present, may
be adjourned from time to time by the vote of a majority of the
members either present in person or represented by proxy there-
at, but in the absence of a gquorum no other business may be
transacted at any such meeting. When any members' meeting,
annual or special, is adjourned for 45 days or more, notice of
the adjourned meeting shall be given as in the case of an
original meeting. Save as aforesaid, it shall not be necessary

_3-
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to give any such notice of the time and place of the adjourned
meeting or of the business t0 be transacted thereat, other than
by an announcement at the meeting at which such adjournment is
taken.

Section 3.6. QUORUM. The presence in person or by
proxy of a majority of the members entitled to vote at any
meeting shall constitute a quorum for the transaction of busi-
ness. The members present at a duly called or held meeting at
which a quorum is present may continue to do business until
adjournment, notwithstanding the withdrawal of enough members
to leave less than a quorum. '

Section 3.7. CONSENT OF ABSENTEES. The transactions
of any meeting of members, either annual or special, however
called and noticed, shall be as valid as though had at a meet-
ing duly held after regular call and notice, if a quorum be
present either in person or by proxy, and if, either before or
after the meeting, each of the members entitled to vote, not
present in person or by proxy, signs a written waiver cf
notice, or a consent to the holding of such meeting, or an
approval of the minutes thereof. All such waivers, consents Or
approvals shall be filed with the corporation records or made a
part of the minutes of the meeting. :

Section 3.8. VOTING. Each voting member in good
standing 1s entitled to one vote on each matter submitted to a
vote of the members. Voting shall be by voice vote, unless the
chairman of the meeting at which such vote takes place directs
such voting to be by ballot. No single vote shall be split
into fractional votes. Cumulative voting for the election of
Trustees or otherwise shall not be authorized.

Section 3.9. ACTION WITHOUT MEETING. Any action
which may be taken at a meeting of members may be taken without
a meeting if authorized by a writing, signed by all of the mem-
bers who would be entitled to vote upon such action at a meet-
ing, and filed with the Secretary of the corporation.

Sec Avcwdmewr  * Section 3.10. ELECTION OF TRUSTEES. Trustees shall

wye hod be elected at the annual meeting of members. The Board of
Trustees shall designate a slate of candidates for election,
and nominations shall also be taken from the floor at the
annual meeting. The persons receiving the greatest number of
votes shall serve as Trustees.

Section 3.11. PROXIES. Every member entitled to vote
shall have the right to do so in person or by one or more
agents authorized by a written proxy executed by such person Or
his duly authorized agent and filed with the Secretary of the

-4~



corporation. Any proxy executed is not revoked and continues
in full force and effect until (i) a writing stating that the
proxy is revoked or a duly executed proxy bearing a later date
ig filed with the Secretary of the corporation prior to the
vote pursuant thereto, (ii) the person executing the proxy
attends the meeting and votes in person, (iii) written notice
of the death or incapacity of the maker of .such proxy is
received by the corporation before the vote pursuant thereto is
counted; provided, that no proxy shall be valid after the expi-
ration of 11 months from the date of its execution, unless the
person executing it specifies therein the length of time for
which such proxy is to continue in force, except that a maximum
term for any proxy shall be three years. A proxy may be
revoked, notwithstanding a provision making it irrevocable, by
a transferee of a membership without knowledge of the existence
of the provision unless the existence of the proxy and its
irrevocability appears on the certificate representing the mem-
bership. Anything to the contrary notwithstanding, an irrevo-
cable proxy covering matters requiring a vote of the members as
to the following matters is not valid as to such matters unless
it sets forth the general nature of the matter to be voted on:
(i) removal of a Trustee or Trustees without cause, (ii) fill-
ing of vacancies on the Board of Trustees not otherwise filled
by the Board, (iii) approval of a transaction in which a Trust-
ee or Trustees have a material financial interest, (iv) amend-
ment of the Articles or Bylaws repealing, restricting, creating
or expanding proxy rights, or (v) amendment of the Articles of
Incorporation.

Section 3.12. CONDUCT OF MEETINGS. Meetings of mem-
bers shall be presided over by the Chairman of the Board, if
any, or in his absence, by the President of the corporation, or
in his absence, by the Vice-President, and in the absence of
all of them, by the chairman chosen by a majority of the mem-—
bers present. The Secretary of the corporation shall act as
the secretary of all meetings of members, provided that in his
absence the presiding officer shall appoint another member to
act as Acting Secretary of the meeting.

See awendinrgank Atnilad: Sectiow 2001

ARTICLE IV

Board of Trustees

Section 4.1. POWERS. Subject to the limitations of
the Articles of Incorporation, of the Bylaws, and of the Gen-
eral Nonprofit Corporation Law of the State of California as to
action to be authorized or approved by members, and subject to
the duties of Trustees as prescribed by the Bylaws, all corpo-
rate powers shall be exercised by or under the authority of,
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and the business and affairs of the corporation shall be con-
trolled by, the Board of Trustees. Without prejudice to such
general powers, but subject to the same limitations, it is
hereby expressly declared that the Trustees shall have the
following powers:

First: To select and remove all the
other officers, agents and employees of the
corporation, to prescribe such powers and
duties for them as may not be inconsistent
with law, with the Articles of Incorpora-
tion, or with the Bylaws, to fix their
compensation, and to require from them
security for faithful service.

Second: To conduct, manage and control
the business and affairs of the corporation,
and to make such rules and requlations
therefor not inconsistent with law, with the
Articles of Incorporation, or with the
Bylaws as they may deem best.

Third: To borrow money and incur
indebtedness for the purposes of the corpo-
ration, and for that purpose to cause to be .
executed and delivered, in the corporate
name, promissory notes, bonds, debentures,
deeds of trust, mortgages, pledges, hypo-
thecations, or other evidences of debt and
security therefor.

Fourth: To change the principal office
for the transaction of the business of the
corporation from one location to another
within the same county as provided in
Section 1.1 hereof to fix and locate from
time to time one or more subsidiary offices
of the corporation within or without the
State of California, as provided in Sec-
tion 1.2 hereof to designate any place
within the State of California for the hold-
ing of any members' meeting or meetings, and
to adopt, make, use and alter from time to
time a corporate seal as in their judgment
they deem best, provided that such seal
shall at all times comply with the provi-
sions of law.



Fifth: To appoint an Executive
Committee and other committees, and to
delegate to the Executive Committee or other
committees any of the powers and authority
of the Board of Trustees in the management
of the business and affairs of the corpora-
tion, except the power to adopt, amend or
repeal Bylaws.

seatmined amsmdmsatS ¥ coction 4.2. NUMBER OF TRUSTEES. The Board of Trust-
ees shall consist of a number of Trustees equal to the number
of members admitted to the corporation from time to time, until
changed by amendment of the Articles of Incorporation or by
amendment of these Bylaws, adopted by the vote or written
assent of the members of the corporation entitled to exercise a
majority of the voting power, or the vote of a majority of a
quorum at a meeting of members called pursuant to the Bylaws..
The exact number of Trustees shall be fixed from time to time,
within the limits specified in the Articles of Incorporation,
or in this section, by a resolution duly adopted by the Board
of Trustees. Subject to the foregoing provisions for changing
the number of Trustees, the exact number of Trustees of the
corporation shall be eleven (1l1).

L S
R

Section 4.3. ELECTION AND TERM OF OFFICE. The Trust-— -~ 9% |
ees shall be elected at each annual or special meeting Of mem-— == . 4
bers. All Trustees shall hold office until their respective : ’
successors are elected.

Section 4.4, VACANCIES. Vacancies in the Board of
Trustees may be filled by a majority of the remaining Trustees
then in office, though less than a quorum, and each Trustee S0
elected shall hold office until his successor is elected at an
annual meeting of the members or at a special meeting called
for that purpose, or by written ballot in accordance with Sec-
tion 3.10.

A vacancy or vacancies shall be deemed to exist in the
case of the death, resignation or removal of any Trustee, or if
the authorized number of Trustees be increased without election
of the additional Trustees so provided for, or in the case the
members fail at any time to elect the full number of authorized
Trustees. The members may at any time elect Trustees to fill
any vacancy not filled by the Trustees. If any Trustee tenders
his resignation to the Board of Trustees, then the Board shall
have the power to elect a successor to take office at such time
as the resignation shall become effective. No reduction in the
number of Trustees shall have the effect of removing any
Trustee prior to the expiration of his term of office.



Section 4.5. PLACE OF MEETING. All meetings of the
Board of Trustees may be held at any place within or without
the state, which has been designated from time to time by reso-
lution of the Board or by the written consent of all of the
Prustees. In the absence of such designation, meetings shall
be held at the principal office of the corporation.

Section 4.6. ORGANIZATION MEETINGS. Immediately fol-
lowing the annual meeting of members, the count of written
ballots for the election of PTrustees or any special meeting of
the members at which Trustees shall have been elected, if any,
and not less than annually, the Trustees shall hold a regular
meeting for the purpose of organizing the Board, the electiocn
of officers and the transaction of such business as may come
before the meeting. Pending such organization meeting, all
officers of the corporation shall hold over, except any officer
required by law or these Bylaws to be a Trustee and who does
not qualify as a Trustee. A Trustee elected at such meeting of
members, if any, shall forthwith become a member of the Board
of Trustees for purposes of such organization. In the event
such an organization meeting shall not be held immediately fol-
lowing such meeting of members, it shall thereafter be held at
the next reqular meeting, or after a special meeting.

_ Section 4.7. OTHER REGULAR AND SPECIAL MEETINGS..
Other- regular and special meetings of the Board of Trustees for
any purpose or purposes may be called at any time by the Presi-
dent or by any two Trustees.

Section 4.8. NOTICE OF MEETINGS. Notice of the time

and place of each meeting of the Board of Trustees not fixed by

an express provision of the Bylaws shall be given to each
Trustee not less than forty-eight (48) hours before the date of
the meeting if given personally or by telephone or telegraph
and not less than four (4) days before the date of the meeting
if given by first-class mail.

Section 4.9. CONSENT TO MEETINGS. The transactions
of the Board of Trustees at any meeting however called and
noticed or wherever held, shall be as valid as though done at a
meeting duly held after call and notice if a quorum be present
and if either before or after the meeting each Trustee not
present signs a written waiver of notice, or a consent to the
holding of such meeting or approval of the minutes thereof, or
who attends the meeting without protesting, prior thereto or at
its commencement, the lack of notice to such Trustee. All such
waivers, consents or approvals shall be filed with the corpo-
rate records and made a part of the minutes of the meeting.




Section 4.10. ACTION WITHOUT MEETING. Any action
required or permitted to be taken by the Board of Trustees
under any provision of the General Nonprofit Corporation Law of
the State of California may be taken without a meeting if all
Trustees shall individually or collectively consent in writing
toc such action. Such written consent or consents shall be
filed with the minutes of the proceedings of the Board. Such
action by written consent shall have the same force and effect
as a unanimous vote of such Trustees. Any certificate or other
document filed under any provision of the General Nonprofit
Corporation Law of the State of California which relates to
action s0 taken shall state that the action was taken by unani-
mous written consent of the Board of Trustees without a meet-
ing, and that the Articles of Incorporation and Bylaws
authorize the Trustees to 80 act.

H

Ser attantd amemdensant * Section 4.11. QUORUM. A majority of the Trustees
shall be necessary to constitute a quorum for the transaction
of business, except to adjourn as hereinafter provided. Every
act or decision done or made by a majority of the Trustees
present at a meeting duly held at which a quorum is present
shall be regarded as the act of the Board of Trustees unless a
greater number be regquired by law or by the Articles of Incor-
poration.

Section 4.12. ENTRY OF NOTICE. Whenever any Trustee .- . -&
has been absent from any special meeting of the Board of Trust-
ees, an entry in the minutes to the effect that notice has been
duly given shall be conclusive and incontrovertible evidence
that due notice of such special meeting was given to such
Trustee, as required by law and by these Bylaws.

Section 4.13. ADJOURNMENT. A quorum of the Trustees
may adjourn any Trustees' meeting to meet again at a stated
date and hour; provided, however, that in the absence of a quo-
rum a majority of the Trustees present at any Trustees' meet-
ing, either regular or special, may adjourn from time to time
until the time fixed for the next reqular meeting of the
Board. Notice of the time and place of holding an adjourned
meeting need not be given to absent Trustees if the time and
place be fixed at the meeting adjourned.

Section 4.14. REMOVAL. A Trustee may be removed from
office for cause by the vote of a majority of the authorized
number of Trustees.

Section 4.15. FEES AND COMPENSATION. The Trustees
shall receive no compensation for their services as Trustees..




Section 4.16. NONLIABILITY OF TRUSTEES. Subject to
compliance with the provisions of Sections 4.18, 4.19 and 4.20
of these Bylaws, no Trustee shall be personally liable for the
debts, liabilities or other obligations of this corporation.

Section 4.17. INDEMNITY FOR LITIGATION. The corpora~
tion shall have and hereby agrees to exercise the power to
indemnify any person who was or is a party or is threatened to
be made a party to any proceeding by reason of the fact that
such person is or was a Trustee, officer, employee or other
agent of the corporation, to the full extent allowed under the
provisions of Section 5238 of the California Nonprofit Corpora-
tion Law relating to the power of a corporation to indemnify
any such person. The amcunt of such indemnity shall be so much
as the Board of Trustees determines and finds to be reasonable,
or, if required by said Section 5238, the amount of such indem-
nity shall be so much as the court determines and finds to be
reasonable.

Section 4.18. INTERESTED PERSONS. Pursuant to Sec-
tion 5227 of the California Nonprofit Corporation Law, no more
than forty-nine percent (49%) of the Trustees serving on this
Board may be “interested persons." For the purposes of this
section, "interesteé persons" means either (i) any person cur-
rently being compensated by the corporetion for services ren-
dered to it within the previous twelve (12) months whether as a
full-time or part-time employee, independent contractor, OrI
otherwise, excluding any reasonable compensation paid to a
Trustee as Trustee; or (ii) any brother, sister, ancestor,
descendant, spouse, brother-in-law, sister-in-law, son-in-law,
daughter-in-law, mother-in-law or father-in-law of any surch
person.

Section 4.19. STANDARD OF CONDUCT. Pursuant to Sec-
tion 5231 of the California Nonprofit Corporation Law, a
Trustee shall perform the duties of a Trustee, including duties
as a member of any committee of the Board upon which the
Trustee may serve, in good faith, in a manner such Trustee
believes to be in the best interests of the corporation and
with such care, including reasonable inquiry, as an ordinarily
prudent person in a like position would use under similar cir-
cumstances. 1In performing the duties of a Trustee, a Trustee
ghall be entitled tc rely on information, opinions, reports or
statements, including financial statements and other financial
data, in each case prepared or presented by:

a. One or more officers or employees of the corpora-
tion whom the Trustee believes to be reliable and competent 1n
the matters presented;
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b. Counsel, independent accountants or other persons
as to0 matters which the Trustee believes to be within such per-
son's professional or expert competence; oOr

c. A committee of the Board upon which the Trustee
does not serve, as to matters within its designated authority,
which committee the Trustee believes to merit confidence. Pro-
vided, that in any such case, the Trustee acts in good faith,
after reasonable inquiry when the need therefor is indicated by
the circumstances and without knowledge that would cause such
reliance to be unwarranted.

Section 4.20. SELF-DEALING TRANSACTIONS. Pursuant to
Section 5233 of the California Nonprofit Corporation Law, the
corporation shall not be a party to a transaction in which one
or more of its Trustees has a material financial interest
("Interested Trustee") unless:

a. Approval by Attorney General. The Attcrney Gen-
eral, or the court in an action in which the Attorney General
is an indispensable party, has approved the transaction before
or after it was consummated; or

b. Approval by Board. Prior to entering into the s
transaction, after full disclosure to the Board of all material
facts as to the proposed transaction and the Interested Trust- s
ee's interest and investigation and report to the Board as to
alternative arrangements for the proposed transaction, if any,
the Board in good faith and by a vote of a majority of the
Trustees then in office (without including the vote ©f the
Interested Trustee):

(i) Resolves and finds that (1) the transaction
is in the corporation's best interests and for the corpora-
tion's own benefit, (2) the transaction is fair and reasonable
as to the corporation, and (3) after reasonable investigation
under the circumstances as to alternatives, the corporation
could not have obtained a more advantageous arrangement with
reasonable efforts under the circumstances; and

(ii) Approves the entire transaction; or

c. Interim Approval by Authorized Committee oOr
Person. If it is not reasonably practicable to obtain approval
of the Board prior to entering into such transaction, and,
prior to entering into said transaction, a committee or person
authorized by the Board approves the transaction in a manner
consistent with the procedure set forth in subsection (b) of
this section; and the Board, after determining in good faith
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that the corporation entered into the transaction for its own
benefit and that the transaction was fair and reasonable as to
the corporation at the time it was entered into, ratifies the
transaction at its next meeting by a vote of the majority of
the Trustees then in office, without counting the vote of the
Interested Trustee.

In light of the foregoing limitations, all Trustees shall fill
out an annual questionnaire dealing with this subject matter.

ARTICLE V
Officers

Section 5.1. OFFICERS. The officers of this corpora-
tion shall be a President, Vice-President, Secretary, Trea-
surer, Director of the Laboratory, and such other officers as
the Board of Trustees may appoint. One person may hold two or
more offices, except that the offices of President and Secre-
tary shall not be held by the same person.

Section 5.2. ELECTION. The officers of the corpora-
tion, except such officers as may be appointed in accordance
with the provisions of Section 5.3 or Section 5.5, shall be
chosen annually. by the Board of Trustees, and each shall hold
his office until he shall resign or shall be removed or other-
wise disqualified to serve, or his successor shall be elected

and qualified.

Section 5.3. SUBORDINATE OFFICERS. The Board of
Trustees may appoint and may empower the President to appoint
such other officers as the business of the corporation may
require, each of whom shall hold office for such period, have
such authority, and perform such duties as are provided in the
Bylaws or as the Board of Trustees may from time to time deter-
mine.

Section 5.4. REMOVAL AND RESIGNATION. Any officer
may be removed, either with or without cause, by the Board of
Trustees at any regular or special meeting thereof, or, except
in the case of an officer chosen by the Board of Trustees, by
any officer upon whom such power of removal may be conferred by
the Board of Trustees.

- Any officer may resign at any time by giving written
notice to the Board of Trustees, or to the President, or to the
Secretary of the corporation. Any such resignation shall take
effect at the date of the receipt of such notice or at any
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later time specified therein, and, unless otherwise specified
therein, the acceptance of such resignation shall not be neces-
sary to make it effective.

Section 5.5. VACANCIES. A vacancy in any office
because of death, resignation, removal, disgualification, or
any other cause, shall be filled in the manner prescribed in
the Bylaws for regular appointments to such office.

Section 5.6. PRESIDENT. Subject to the control of
the Board of Trustees, the President shall have general super-
vision, direction and control of the business and affairs of
the corporation. He shall preside at all meetings of the mem-
bers and Trustees, shall serve as an ex officio member of all
committees, and shall have such other powers and duties as may
be prescribed from time to time by the Board of Trustees.

Section 5.7. VICE-PRESIDENT. In the absence or dis-
ability of the President, the Vice-President shall perform all
of the duties of the President and in so acting shall have all
of the powers of the President. The Vice-President shall have
such other powers and duties as may be prescribed from time to
time by the Board of Trustees.

Section 5.8. SECRETARY. The Secretary shall keep a Py

full and complete record of the proceedings of the Board of
Trustees, shall keep the seal of the corporation and affix it
to such papers and instruments as may be required in the regu-
lar course of business, shall make service of such notices as
may be necessary or proper, shall supervise the keeping of the
records of the corporation, and shall have such other powers
and duties as may be prescribed from time to time by the Board
of Trustees.

Section 5.9. TREASURER. The Treasurer shall receive
and safely keep all funds of the corporation and deposit them
with such depositories as may be designated by the Board of
Trustees. He shall disburse the funds of the corporation as
may be ordered by the Board of Trustees, shall render to the
President and Trustees, whenever they request it, an account of
all his transactions as Treasurer, and of the financial condi-
tion of the corporation, and shall have such other powers and
duties as may be prescribed from time to time by the Board of
Trustees.

Section 5.10. DIRECTOR OF THE LABORATORY. The Direc-
tor of the Laboratory shall direct and supervise the laboratory
and training programs of the corporation, undertaking the
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investigation and treatment of works of art or other objects of
cultural interest consistent with the principles of art conser-
vatorship. He shall be responsible for undertaking periodic
inspections of members' ccllections of works of art or other
objects of cultural interest, and shall have such other powers
ané duties as may be prescribed from time to time by the Board
of Trustees.

ARTICLE VI
Committees

Section 6.1. APPOINTMENT OF COMMITTEES. The Board of
Trustees may appoint an Executive Committee and such other com-
mittees as the Boarcé from time to time deems necessary Or
approrriate to conduct the business and further the objectives
of this corporation. The Executive Committee and any other
committee having authority of the Board shall consist of two
(2) or more Trustees.

Secticn 6.2. POWERS AND AUTHORITY OF COMMITTEES. The
Board of Trustees may delegate to the Executive Committee or
any other committee having the authority of the Board, any of
the powers and authority of the Board c¢f Trustees in the man-
agement of the business and affairs of the corporation, except et
the following: '

a. The approval of any action for which the Non-
profit Corporation Law also requires the approval of members of
a corporation, in which event the approval of the Board of
mrustees shall be required, if there are no members, and the
approval of the members shall be required if there are then

members.

b. The £illing of vacancies on the Board or in any
committee which has the authority of the Board.

c. The fixing of compensation of the Trustees for
serving on the Board or on any committee.

d. The amendment or repeal of Bylaws or the adoption
of new Bylaws.

e. The amendment or repeal of any resolution of the -
Board which by its express terms is not s0 amendable or repeal-
able.
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f. The appointment of committees of the Board or the
members thereof.

' g. The expenditure of corporate funds to suppert a
nominee for Trustee after there are more people nominated for
Trustee than can be elected.

h. The approval of any self-dealing transacticn
except as permitted in Section 4.20 of these Bylaws.

ARTICLE VII
Services

Section 7.1. PERIODIC INSPECTION. The corporation
shall provide to each member in good standing a periodic
inspection of its collection of works of art or other objects
of cultural interest, and an adequate record of such inspec-
tion. Such additional services as laboratory examinations,
analyses, recommendations for treatment and treatment may be
provided to members on such terms and conditions as may be
determined from time to time by the Board of Trustees.

Section 7.2. OWNERSHIP OR CUSTODY. Members may
request examination and treatment only of objects owned by
them, or in their custody, or in which they have an interest.
No object will be accepted for examination or treatment unless
accompanied by a regquest in writing signed by the member and
reciting that such member owns the object or is duly authorized
to make the reguest.

Section 7.3. SERVICES TO NONMEMBERS. The Board of
Trustees may authorize the rendering of art conservation ser-
vices to nonprofit charitable, scientific or educational organ-
izations which are not members of the corporation, on such
terms and conditions as the Board may from time to time deter-
mine, but the corporation shall not engage in any commercial
activity inconsistent with its exempt purposes, Or render any
services of examination or treatment except to nonprofit chari-
table, scientific or educational organizations.

ARTICLE VIII

Miscellaneous

Section 8.1. FISCAL YEAR. The fiscal year of the
corporation shall end on the last day of December of each year.
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Section 8.2. INSPECTION OF CORPCRATE RECORDS. The
books of account and minutes of the proceedings of members and
Trustees, and of any Executive Committee or other committees of
the Trustees, shall be open to inspection at any reasonable
time upon the written demand of any member. Such inspection
may be made in person or by an agent or attorney, and shall
include the right to make photocopies and extracts.

Section B8.3. REPRESENTATION OF SHARES OF OTHER CORPO-
RATIONS. The President or any Vice-President and the Secretary
or any Assistant Secretary of the corporation are authorized 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 in the name of the corporation. The
authority herein granted to said officers may be exercised by
such officers in person or by other persons authorized to do sO
by proxy duly executed by such officers.

Section 8.4. CHECKS, DRAFTS, ETC. All checks, drafts
or other orders for payment of money, notes or other evidences
of indebtedness issued in the name of or payable to the corpo-
ration and any and all securities owned by or held by the
corporation requiring signature for transfer shall be signed or
endorsed by such person or persons and in such manner as from
time to time shall be determined by the Board of Trustees.

Section B.5. EXECUTION OF CONTRACTS. The Board of
Trustees, except as in the Bylaws otherwise provided, may
authorize any officer, or officers, agent, or agents, to enter
into any contract or execute any contract or execute any
instrument in the name of and on behalf of the corporaticn and
such authority may be generai or confirmed to specific
instances and unless 80 authcrized by the Board of Trustees, no
officer, agent, or employee shall have any power Or authority
to bind the corporation by any contract or engagement or to
pledce its credit or to render it liable for any purpose Or in
any amount. Provided, that pursuant to Section 5214 of the
Nonprofit Corporation Law, any such contract or instrument
between the corporation and any third person, when signed by
the President or any Vice-President and the Secretary-Treasurer
or any Assistant Secretary-Treasurer of the corporation, shall
be valid and binding upon the corporation in the absence of
actual knowledge on the part of said third person that the
signing officers had no authority to execute the same.

Section £.6. ANNUAL STATEMENT OF CERTAIN TRANSACTIONS
AND INDEMNIFICATIONS. Pursuant to Section 6322 of the Califor-
nia Nonprofit Corporation Law, the Board of Trustees shall
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cause an annual statement of certain transactions and indemni-
fications to be sent to its members, if any, and to the Trust-
ees not later than one hundred twenty (120) days after the
close of the fiscal year. If the corporation issues an annual
report to all members, this requirement shall be satisfied by
including the required information, as set forth below, in said
annual report. Such annual statement shall describe:

a. The amount and circumstances of any indemnifica-
tions or advances aggregating more than Ten Thousand Dollars
($10,000) paid during the fiscal year of the corporation to any
officer or Trustee of the corporation; provided, that no such
report need be made in the case of indemnification approved by
the members; and

b. Any “covered transaction" (defined below) during
the previous fiscal year of the corporation involving (1) more
than Fifty Thousand Dollars ($50,000) or, (2) which was one of
a number of "covered transactions” in which the same "inter-
ested person" (defined below) had a direct or indirect material
financial interest, and which transactions in the aggregate
involved more than Fifty Thousand Dollars ($50,000). The
statement shall describe the names of any "interested persons"
involved in such covered transactions, including such "inter-
ested person's" relationship to the transaction, and, where
practicable, the amount of such interest; provided, that in the
case of a transaction with a partnership of which the inter-
ested person is only a partner, only the interest of the part-
nership need be stated. For the purposes of this section, a
"ecovered transaction" is a transaction in which the corpora-
tion, or its parent or subsidiary, was a party, and in which
either of the following had a direct or indirect material
financial interest:

(i) Any Trustee or officer of the corporation,
or its parent or subsidiary; or

{(ii) Any holder of more than ten percent (10%) of
the voting power of the corporation, or of its parent or sub-
sidiary.

For purposes of this section, any person described in either
subparagraph (i) or (ii) above is an "interested person."
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ARTICLE IX

Effective Date and Amendments

Secticn 9.1. EFFECTIVE DATE. These Bylaws shall
become effective immediately upon their adoption. Amendments
to these Bylaws shall become effective immediately upon their
adoption unless the Board of Trustees or members of the corpo-
ration in adopting them provide that they are to become effec-
tive at a later date.

Section 9.2. AMENDMENTS. These Bylaws may be amended
or repealed and new Bylaws adopted by the vote of the majority
of the members of the Board of Trustees upon proper notice,
unless the action would materially and adversely affect the
rights of the members as to voting or transfer; except that
Bylaws affecting the following may be adopted, amended or
repealed only by the affirmative vote of a majority of the
votes represented and voting at a duly held meeting at which a
quorum is present, or otherwise by approval of the members:

a. A Bylaw specifying or changing the maximum or
minimum number 0f Trustees;

b. A Bylaw increasing the term of Trustees;

c. A Bylaw increasing the quorum of members; and

d. A Bylaw repealing, restricting, creating or

expanding proxy rights.
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CERTIFICATE OF SECRETARY

I, the undersigned, do hereby certify:

1. That I am the duly elected and acting Secretary
of BALBOA ART CONSERVATION CENTER.

2. . That the foregoing Bylaws constitute the Bylaws
of the said corporation adopted on _24 September, 1982, by the
unanimous written consent of the Board of Trustees without a
meeting, and that the Articles of Incorporation authorize the

Trustees to so act.

IN WITNESS WHEREOF, I have hereunto subscribed my name
and affixed the seal of the said corporation this _ 5th day of
, 19 82, at San Diego, California.

RorTe) m—

Novemhber

Secretary
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CERTIFICATE OF SECRETARY
OF
BALBOA ART CONSERVATION CENTER

I, the undersigned, do hereby certify as follows:

1. That I am the duly elected and acting Secretary
of Balboa Art Conservation Center.

2. That at a meeting of the members of Balboa Art
Conservation Center, duly held on May 21, 1984, at which a
guorum was present, a majority of the members of Balboa Art
Conservation Center voted in favor of amending the existing
Bylaws as follows:

'* msection 4.2. NUMBER OF TRUSTEES. The number of
Trustees of the corporation shall be not less than nine (9)
and not more than fifteen (15) until changed by amendment
of the Articles of Incorporation or by a bylaw amending
this section duly adopted by the affirmative vote of the
majority of the votes represented and voting at a duly held
meeting at which a quorum is present or by written ballot
in accordance with Section 3.9. The exact number of
Trustees shall be fixed from time to time, within the limit
specified in the Articles of Incorporation or in this
section, by a resclution of the Board of Trustees. Subject
to the foregoing provisions for changing the number of
Trustees, the exact number of Trustees of this corporation
is hereby fixed at eleven (11).°

ta

"Section 4.11. QUORUM. A majority of the duly
elected and acting Trustees shall be necessary to
constitute a quorum for the transaction of business, except
to adjourn as hereinafter provided. Every act or decision
done or made by a majority of the Trustees present at a
meeting duly held at which a guorum is present shall be
regarded as the act of the Board of Trustees unless a
greater number be reguired by law or by the Articles of
Incorporation.”

3. The foregoing amendments to the Bylaws have not

been repealed and are in full force and effect from the date
hereof.

IN WITNESS WHEREOF, I have hereunto subscribed my
name an ffixegd the seal of the said corporation this [ZC_;L
day of » 1984, at San Diego, California.

%@&\\'

Secretary




CERTIFICATE OF SECRETARY
OF
EALBOA ART CONSERVATION CENTER

I, the undersigned, do hereby certify as follows:

1. That I am the duly elected and acting Secretary of

Balboa Art Conservation Center.

2. That at a meeting of the members of Balboa Art

Conservation Center, duly held on May 8, 1992, at which a quorum
was present, a majority of the members of Balboa Art Conservation
Center voted in favor of amending the existing Bylaws as follows:

20247756
03/01/92

wosection 4.3, ELECTION AND TERM OF OFFICE.

(a) Member Trustees. The Member Trustees shall
be elected at each annual or special meeting of members.

All Member Trustees shall hold coffice until their respective
successors are elected.

(b) At-ILarge Trustees.’

(i) The term of office for At-Large Trustees
shall be three (3) years Approximately one-third (1/3) of
the At-Large Trustees shall be elected at each annual or
special meeting of the members. &All At-Large Trustees shall
hold office until their respective successors are elected.
There shall be no prohibition on reelection of an At-Large
Trustee following the completion of that At-Large Trustee's
term of office; providing, however, that no At-Large Trustee
shall serve more than two (2) consecutive three (3) year
terms of office. Following two (2) consecutive terms as an
At-Large Trustee, an individual must accrue at least cne (1)
year without serving as a Trustee before such individual may
again serve as an At-Large Trustee.

(ii) In order to transition the At-Large
Trustees into staggered terms, at the May 8, 1992 meeting,
the members shall, elect approximately one-third (1/3) of
the At-Large Trustees to serve a one (1) year term,
approximately one-third (1/3) of the At-Large Trustees to
serve a two (2) year term, and approximately one-third (1/3)
of the At-Large Trustees to serve a three (3) year term. At
the meeting for the election of At-Large Trustees
immediately succeeding the 1992 membership meeting, the
At-Large Trustees who have been designated to serve only one
(1) year shall cease to be At-Large Trustees and the members
shall elect At-Large Trustees to fill the resulting
vacancies. Similarly, at the second annual meeting
succeeding the 1992 membership meeting, the At-Large

1278 . -1=-



Trustees who have been designated to serve a term of two (2)
years shall cease to be At-large Trustees."

3. The foregoing amendments to the Bylaws have not
been repealed and are in full force and effect from the date
hereof.

IN WITNESS WHEREOF, I have hereunto subscribed my name
and affixed the seal of the said corporation this /21l day of

Mo~y , 1992, at San Diego, California.
/ / ¢
’ 2
Lo fooi fe.
Secretary js
)

20247756 . .
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I, Bruce Kamerling . Secretary of Balboa Art

Conservation Center, a corporation incorporated under the laws of
the State of California, do hereby certify that the foregoing is
a full, true and correct copy of a resolution of the Board of
Trustees of said corporation, duly and regqularly passed and
adopted at a meeting of the Board of Directors of said
corporation which was duly and reqularly called and held in all
respects as required by law, and by the by-laws of said
corporation at the office thereof on the 28th day of _June ’
1991, at which meeting a majority of the Board of Trustees of
said corporation was present and voted in favor of said
resolution.

I further certify that said resolution is still in full
force and effect and has not been amended or revoked, and that
the specimen signatures appearing below are the signatures of the
officers authorized to sign for this corporation by virtue of
said resolution.

IN WITNESS WHEREOF, 1 have hereunder subscribed my name
as such Secretary of this Corporation and have affixed its seal,
this __28th day of June , 1991, at San Diego,
California.

ZED SIGNATURES:

)'W—»é_a—\

Sldnature

(Signature)

Secretary of Balboa Art
Conservation Center,

a California corporation

Msr\'h 13, 1975/

S rontY

gIFO‘i\




CORPORATE RESOLUTION AUTHORIZING
INCREASING THE NUMBER OF AT-LARGE TRUSTEES

WHEREAS, it is of benefit to the Balboa Art
Conservation Center, hereinafter referred to as WBACC,"™ that the
number of At-Large Trustees be increased;

NOW THEREFORE, be it resolved that the exact number of
Trustees of BACC is hereby fixed at seventeen (17).

RESOLVED FURTHER that the additional Trustee shall be
designated as an At-Large Trustee.



CERTIFICATE OF SECRETARY
OF
BALBOA ART CONSERVATION CENTER

I, the undersigned, do hereby certify as follows:

1. That I am the duly elected and acting Secretary of Balboa
Art Conservation Center.

2. That at a meeting of the members of Balboa Art Conservation
Center, duly held on June 9, 1989, at which a quorum was present, a majority
of the members of Balboa Art Conservation Center voted in favor of amending
the existing Bylaws as follows:

"Section 3.10. ELECTION OF TRUSTEES. Trustees
shall be etected at the annual meeting of members. Prior to the
annual meeting of members, the Board of Trustees shall appoint a
nominating committee in accordance with Section 3.13., The slate of
Trustees proposed by the Nominating Committee shall be circulated
to each member no later than one month prior to the annual meeting
of members.

tach member shall have as many votes as equal to the
number of Trustees designated to be elected by the Nominating
Committee. No cumulative voting by members shall be permited. The
individuals receiving the greatest number of votes shall become ,
Trustees and shall be treated as a member of the Board of Trustees
for all purposes.”

"Section 3.13. NOMINATING COMMITTEE. No later than two
months prior to the annual meeting of members, the Board of
Trustees shall appoint a Nominating Committee. The Nominating

Committee shall consist of a least two (2) members of the Board of
Trustees,

The Nominating Committee shall (i) nominate a slate of
proposed Trustees and (ii) designate the number of Trustees to be
elected by the members at their annual meeting. The slate of
proposed Trustees shall consist of Member Trustees and At-lLarge
Trustees. The Nominating Committee shall designate a slate for
proposed Member Trustees consisting of one representative from each
member institution. At-Large Trustees are to be individuals who
endeavor to further the charitable purposes of the corporation and
who are unaffiliated (except as a member) with any member of the
corporation. Up to the limitations provided in Section 4.2, the At-
Large Trustees nominated may equal up to the number of Member
Trustees, less one."



"Section 4.2. NUMBER OF TRUSTEES. The number of
Trustees of the corporation shall be not less than eleven (11) and
not more than twenty-one (21} until changed by amendment of the
Articles of Incorporation or by a bylaw amending this section duly
adopted by the affirmative vote of the majority of the votes
represented and voting at a duly held meeting at which a quorum is
present or by unanimous written consent in accordance with Section
3.9, The exact number of Trustees shall be fixed from time to
time, within the limit specified in the Articles of Incorporation
or in this section, by a resolution of the Board of Trustees.
Subject to the foregoing provisions for the changing the number of
Trustees, the exact number of Trustees of this corporation is
hereby fixed at sixteen (16)."

3. The foregoing amendments to the Bylaws have not been
repealed and are in full force and effect from the date hereof.

IN WITNESS WHEREOF, I have hereunto subscribed my name

and affixed the seal of the said corporation this SiLxth day of
Ui . 1989, at San Diego, California. o
7 4 YMSER
/l. F. T ‘q R
f32144%Zc{Z /(:€1L1441'/5L : $P:3:§h\ "
Secretary N S TEEA
Y l‘— o
O 4 Mareh 13, 1975



