
AGENDA 

STANISLAUS COUNTY CAPITAL IMPROVEMENTS FINANCING AUTHORITY 

1010 loTH STREET, BASEMENT LEVEL, MODEST0 

October 5,2010 

9:05 A.M. 

1. CALL TO ORDER 

II. APPROVAL OF CONSENT CALENDAR (Those items marked with an *) 
*A. Election of Officers (Chairman and Vice-Chair) 
*B. Approval of Minutes of June 24, 2008 

Il l .  AGENDA ITEMS 
A. Approval of a Resolution Approving Documents Relating to the Transfer 

of Assets by the Gallo Center for the Arts, a Limited Liability 
Company to Gallo Center for the Arts, Incorporated; and Related 
Actions - Chief Executive Office 

IV. PUBLIC FORUM 

V. ADJOURNMENT 



SITTING AS THE CAPITAL IMPROVEMENT FINANCING AUTHORITY 
THE BOARD OF SUPERVISORS OF THE COUNTY OF STANISLAUS 

ACTION AGENDA SUMMARY 
DEPT: Board of Supervisors BOARD AGENDA # 9:05 a.m. - II. *A. 

Urgent Q Routine " &o AGENDA DATE October 5, 201 0 

CEO Concurs with Recommendation YES 415 Vote Required YES NO 
(Information Attached) 

SUBJECT: 
Approval of the Stanislaus County Capital lmprovements Financing Authority: Election of Officers 
(Chairman and Vice-Chair) 

STAFF RECOMMENDATIONS: 

Approve the Stanislaus County Capital lmprovements Financing Authority to Elect the Chairman of the 
Board of Supervisors as the Chairman of the Authority and Vice-Chair of the Board of Supervisors as the 
Vice-Chair of the Authority. 

FISCAL IMPACT: 

There is no fiscal impact associated with this item. 

BOARD ACTION AS FOLLOWS: 

ATTEST: CHRISTINE FERRARO TALLMAN, Clerk File No. 



Approval of the Stanislaus County Capital lmprovements Financing Authority: 
Election of Officers (Chairman and Vice-Chair) 
Page 2 

DISCUSSION: 

Pursuant to the by-laws of the Stanislaus County Capital lmprovements 
Financing Authority, it is necessary for the Authority to elect officers for the 
purpose of exercising all powers and duties of the Authority. It is necessary at 
this time to elect the following officers: (1) Chairman; and (2) Vice-Chair. 

POLICY ISSUES: 

There is no policy issue associated with this item. 

STAFFING IMPACTS: 

There is no staffing impact associated with this recommendation. 

CONTACT PERSON: 

Patricia Hill Thomas, Chief Operations Officer. Telephone: 209-525-6333 



9:05 a.m. II. *B 

STANISLAUS COUNTY 
CAPITAL IMPROVEMENTS FINANCING AUTHORITY 

Regular Session Tuesday June 24,2008 

Called to order at 10:03 a.m. 

DeMartiniIO'Brien unan. Adopted the consent calendar 
9:20 am (*LA) Elected Board of Supervisors Chairman Mayfield as the 
Chairman of the Capital Improvements Financing Authority and Board of 
Supervisors Vice Chairman DeMartini as the Vice-Chairman of the 
Authority 

9:20 am (*ll-B) Approved the minutes of 01/16/07 

MonteithIGrover unan. 9:20 am (Ill-A) Authorized the Chairman of the 
Stanislaus County Capital Improvement Financing Authority to sign the 
resolution that authorizes the substitution of the County's Minimum 
Security Housing Unit for current County assets pledged to secure the 
COP, Series B of 1997; approved Amendment No. 2 to the Site 
Agreement, Amendment No. 2 to the Lease Agreement and Amendment 
No. 2 to the Assignment Agreement that make possible an asset 
substitution to the existing COP, Series B of 1997; authorized the CEO to 
sign and deliver all Amendments and other documents necessary to 
complete the substitution of assets for the COP, Series B of 1997 
borrowing; authorized the CEO to enter into all necessary professional 
agreements including, but not limited to services from the County's 
Financial Advisor, Bond Counsel, Bond Insurer and Escrow Agent; 
authorized all County officers, employees and agents to take all actions 
and to execute all documents necessary to complete the substitution of 
assets 

Adjourned at 10:07 a.m. 



SITTING AS THE CAPITAL IMPROVEMENT FINANCING AUTHORITY 
THE BOARD OF SUPERVISORS OF THE COUNTY OF STANISLAUS 

ACTION AGENDA SUMMARY 
DEPT: Chief Executive Office BOARD AGENDA # 9105 a.m. - 1II.A. 

Urgent Routine AGENDA DATE October 5,201 0 

CEO Concurs with Recommendation YES @NO 415 Vote Required YES NO I.1 
(Info ation Attached) 

SUBJECT: 

Approval of a Resolution Approving Documents Relating to the Transfer of Assets by the Gallo Center for 
the Arts, a Limited Liability Company to Gallo Center for the Arts, Incorporated; and Related Actions 

STAFF RECOMMENDATIONS: 
1. Approve the Resolution of the Board of Directors of the Stanislaus County Capital lmprovements 

Financing Authority to approve documents related to the transfer of assets by the Gallo Center for 
the Arts, Limited Liability Company (LLC) to Gallo Center for the Arts, Incorporated (Inc.) and authorize 
the Chairman to sign the Resolution on behalf of the Stanislaus County Capital lmprovements Financing 
Authority. 

2. Approve the First Amendment to the original Loan Agreement entered into on March 1, 2004 between 
the Central Valley Center for the Arts (CVCA) and the Gallo Center for the Arts, LLC and reassign 
all obligations of the Gallo Center for the Arts, LLC to the Gallo Center for the Arts, Inc. 

(Continued on Page 2) 

FISCAL IMPACT: 
On February 17, 2004, sitting as the Stanislaus County Capital lmprovements Financing Authority (CIFA), 
the Board of the ClFA approved a financing resolution with a value of $14 million for the acquisition, 
furnishing, and equipment for the Gallo Center for the Arts. 

At that time, the Central Valley Center for the Arts (CVCA) requested the ClFA to serve as the 
governmental agency to issue the CVCA's conduit revenue bonds, a requirement of the original financing 
requirements. 

(Continued on Page 2) 

BOARD ACTION AS FOLLOWS: NO. 2010-634 

On motion of Supervisor- - - -M?!t~!t_h- - - - - - - - - - - - - - - - - - .  , Seconded by Supervisor _---Ghi_e_s_a - - - - - - - - - - - - - - - - - -  
and approved by the following vote, 
Ayes: Supervisors:- - - - - -  -QiBrie_n, Chiesa -~~nteith,-DeMa_rtini~and-Chair_rn_a!! -Gr_o_v_er- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - 

None Noes: Supervisors:--- - - - -  - - - - -  - - -  - -  - - - - - - - - - -  - - - - - - - -  - - - - - - - -  - - - -  - - - -  - - - - - - - - - - - -  - -  - - - - - -  - - - - -  - - -  - - - - - - - -  
~xcused or Absent: Supervisors:- - No_!~ - - - - - - - - - - - - -  - - - -  - - - -  - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -  - - - - - - - - - - - - - - 

None Abstaining: Supervisor_: 
I) X Approved as recommended 
2) Denied 
3) Approved as amended 
4) Other: 
MOTION: 

-. 
ATTEST: CHRISTINE FERRARO TALLMAN, Clerk File No. 



Approval of a Resolution Approving Documents Relating to the Transfer of Assets by the Gallo 
Center for the Arts, a Limited Liability Company to Gallo Center for the Arts, Incorporated; and 
Related Actions 
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STAFF RECOMMENDATIONS: (Continued) 

3. Approve the form of an Assignment and Assumption Agreement between the Gallo 
Center for the Arts, LLC and the Gallo Center for the Arts, Inc. 

4. Approve transferring the responsibilities under the original Operating Agreement 
from the Gallo Center for the Arts, LLC to the Gallo Center for the Arts, Inc. 

5. Authorize the Chairman of the Stanislaus County Capital lmprovements Financing 
Authority or his designee to execute and sign the First Amendment to the Loan 
Agreement and the Assignment and Assumption Agreement on behalf of .the 
Stanislaus County Capital lmprovements Financing Authority and to execute any 
and all other documents required to complete the transaction as requested by 
Bond Counsel. 

FISCAL IMPACT: (Continued) 

There was no fiscal impact to the County related to the issuance of bonds, as the 
annual debt service obligation and all costs associated with the issuance of the bonds 
are the sole responsibility of the CVCA. Under the resolution previously approved by 
the CIFA, in the event the CVCA is unable to re-pay the annual debt service on its 
bonds, investors will look to the Bank of America for re-payment of the bonds under the 
terms of its Letter of Credit, which protects the County's credit rating. The term of the 
financing approved was 30 years. 

In a letter dated September 16, 2010, Gallo Center for the Arts (See Attachment 1) 
advised the Board of Supervisors that it is recommending the transfer of the assets of 
the Gallo Center for the Arts, LLC to the Gallo Center for the Arts, Inc. because as a 
nonprofit it is more advantageous to do business as a corporation instead of as a limited 
liability company. 

Under the original Operating Agreement to the Gallo Center for the Arts, Inc., Section 
22 of the Operating Agreement provides that neither the Operating Agreement nor any 
interest in the Operating Agreement is assignable without the consent of the CIFA. 

At this time, the Chief Executive Office is returning to the CIFA to approve a Resolution 
(See Attachment 2) of the Board of Directors of the Stanislaus County Capital 
lmprovements Financing Authority to approve documents related to the transfer of 
assets by the Gallo Center for the Arts, Limited Liability Company (LLC) to Gallo Center 
for the Arts, Incorporated (Inc.); to approve the First Amendment to the original Loan 
Agreement (See Attachment 3) entered into on March 1, 2004 between the Central 
Valley Center for the Arts (CVCA) and the Gallo Center for the Arts, LLC; and approve 
an Assignment and Assumption Agreement (See Attachment 4) between the Gallo 



Approval of a Resolution Approving Documents Relating to the Transfer of Assets by the Gallo 
Center for the Arts, a Limited Liability Company to Gallo Center for the Arts, Incorporated; and 
Related Actions 
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Center for the Arts, LLC and the Gallo Center for the Arts, Inc., the terms of which will 
be consented to by the CIFA and the County. 

With the CIFA's approval, the Gallo Center for the Arts, Inc. will assume all obligations 
of the Gallo Center for the Arts, LLC. The Gallo Center for the Arts, Inc. will assume all 
repayment obligations under the terms of the original borrowing and annual debt service 
obligations. 

Approval of these actions will have no additional impact to the County's General Fund. 

DISCUSSION: 

This matter relates to the nonprofit Gallo Center for the Arts organization. On February 
17, 2004, Stanislaus County Capital Improvements Financing Authority (CIFA) 
approved a resolution authorizing the issuance on behalf of the Gallo Center for the Arts 
of $14 million of variable rate conduit revenue bonds for the purpose of financing the 
acquisition, construction, and certain furnishings and equipment for the Gallo Center for 
the Arts, for the Gallo Center, to be repaid by the Center and their thousands of 
generous donors. The February 17, 2004 action and the requested action of October 5, 
201 0 are completely separate from the County's financial participation in the project and 
in no way impact the County's obligation to the Center. 

The CVCA and the Gallo Center for the Arts, LLC entered into a Loan Agreement dated 
as of March 1, 2004. Section 15(a) of the Loan Agreement provides that the LLC will 
maintain its existence as a limited liability company of which CVCA is the sole member, 
and it would not dissolve, consolidate with or merge into another entity. 

The action before the Board of Supervisors at this time is to approve the transfer of 
assets of the Gallo Center for the Arts, LLC to the Gallo Center for the Arts, Inc, a 
transfer of companies within the Center organization, in order for the Gallo Center, as a 
nonprofit organization, to do business in a more tax advantageous manner instead of as 
a limited liability company. Under California law, nonprofits doing business as a limited 
liability company are required to pay a tax on their gross receipts. Currently the Gallo 
Center is paying $12,00O/per year gross receipts tax. In these challenging economic 
times, the Gallo Center is cutting expenses wherever it can so that it can better serve its 
mission. 

The Center's objective is to operate as a nonprofit public benefit corporation as opposed 
to a nonprofit limited liability company. The Gallo Center for the Arts was always 
envisioned to operate as a nonprofit and to be exempt from state and federal taxation. 
This restructuring of the companies and transfer of operations to the nonprofit 
corporation will allow for the original assumptions for state and federal tax obligations to 
be implemented. The organization is still entirely responsible for their own debt and for 
operating the Center in accordance with all the original agreements with the County. 
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Under the original Operating Agreement to the Gallo Center for the Arts, Inc., Section 
22 of the Operating Agreement provides that neither the Operating Agreement nor any 
interest in the Operating Agreement is assignable without the consent of the CIFA. 

At the direction of the Chief Executive Officer, the matter was referred to the Bond 
Counseling firm of Stradling, Yocca, Carlson and Rauth for expert opinion and advice 
on this matter. 

Bond Counsel recommended that the following provisions be met in order to accomplish 
the intentions of the parties as described above: 

1. Amend the original Loan Agreement between the Central Valley Center for the 
Arts (CVCA) and the Gallo Center for the Arts, LLC and: 

a. Receive an opinion of Bond Counsel (See Attachment 5) to the effect that the 
transfer of assets will not adversely affect the tax-exempt status of interest on 
the Bonds; 

b. Receive the written consent of the Bank America, N.A. and acknowledgement 
from the Bank that the Letter of Credit (See Attachment 6) securing the 
repayment of the Bonds will remain in effect; and 

c. Receive a Closing Certificate (See Attachment 7) and the CVCA to the effect 
that the covenants in the Loan Agreement will be met by the transfer of 
assets. 

2. Gallo Center for the Arts, LLC will work with the Bank to obtain its consent (See 
Attachment 6) to the proposed transfer of assets so that there is no default under 
the Letter of Credit and Reimbursement Agreement; 

3. Gallo Center for the Arts, Inc., prior to the transfer of assets taking effect, will 
need to assume the obligations of the LLC under the Operating Agreement, the 
Loan Agreement and the Remarketing Agreement by executing and delivering 
the Assignment and Assumption Agreement (See Attachment 4); 

4. The Gallo Center for the Arts, LLC prior to the transfer of assets to Inc. taking 
effect, will need to obtain the consent of the County of the Assignment and 
Assumption Agreement (See Attachment 4); and 

5. Obtain an opinion of the Gallo Center for the Arts, Inc.'s counsel (See 
Attachment 8) as the enforceability of the financing documents against Inc. upon 
the transfer of assets. 
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At this time, the Chief Executive Office is returning to the ClFA to approve a Resolution 
(See Attachment 2) of the Board of Directors of the Stanislaus County Capital 
Improvements Financing Authority to approve documents related to the transfer of 
assets by the Gallo Center for the Arts, Limited Liability Company (LLC) to Gallo Center 
for the Arts, Incorporated (Inc.); approve the First Amendment to the original Loan 
Agreement (See Attachment 3) entered into on March 1, 2004 between the Central 
Valley Center for the Arts (CVCA) and the Gallo Center for the Arts, LLC; and approve 
an Assignment and Assumption Agreement (See Attachment 4) between the Gallo 
Center for the Arts, LLC and the Gallo Center for the Arts, Inc., the terms of which will 
be consented to by the ClFA and the County. 

With the CIFA's approval, the Gallo Center for the Arts, Inc. will assume all obligations 
of the Gallo Center for the Arts, LLC. The Gallo Center for the Arts, Inc. will assume all 
repayment obligations under the terms of the original borrowing and annual debt service 
obligations. Staff is also requesting the authority to collect any legal fees and costs 
temporarily incurred by the County from the Gallo Center for the Arts, Inc. related to the 
transfer of assets. 

Approval of these actions will have no additional impact to the County's General Fund. 

STAFFING IMPACT: 

Existing Chief Executive Office and County Counsel staff collaborated with the Bond 
Counsel and the Gallo Center for the Arts staff to Amend the Loan Agreement and 
Consent to an Assignment and Assumption Agreement to Reassign all Obligations of 
the Gallo Center for the Arts, LLC to the Gallo Center for the Arts, Inc. 

POLICY ISSUES: 

With approval of the recommended actions, the ClFA will ensure the Efficient Delivery 
of Public Services and Effective Partnerships. 

CONTACT PERSON: 

Patricia Hill Thomas, Chief Operations Officer. Telephone: (209) 525-6333 



GALLO CENTER 
F O R  T H E  A R T S  

September 16, 2010 

Board of Supervisors 
County of Stanislaus 
1010 loth Street, Suite 6800 
Modesto, CA 95354 

Dear Board of Supervisors: 

As you know, the contracting entity with the County of Stanislaus is the Gallo Center for 
the Arts, LLC. Even though the Gallo Center for the Arts, LLC is a tax-exempt entity with both 
the Internal Revenue Service and the California Franchise Tax Board, the state of California 
imposes a gross receipts tax on all entities, regardless of their tax-exempt status. 

Currently, based on our ticket sales, the Gallo Center for the Arts, LLC is paying a gross 
receipts tax in the amount of $12,000 per year. We would not have to pay this tax if we were 
doing business as a corporation instead of as a limited liability company. As such, we have 
formed a new corporate entity, the Gallo Center for the Arts, Inc. and have obtained tax-exempt 
status from both the Internal Revenue Service and the Franchise Tax Board for this new entity. 

We, therefore, want to start doing business under our corporate entity versus our limited 
liability company entity. The Board of Directors of the Gallo Center for the Arts is requesting 
that the County of Stanislaus agree to substitute the Gallo Center for the Arts, Inc. in place and 
instead of the Gallo Center for the Arts, LLC. as the contracting party in the operating agreement 
between the County of Stanislaus and the Gallo Center for the Arts, LLC. 

Please let me know if there is any information that you may need to respond to my 
request. 

Verktruly yours, 

n Dickerson \ 

chief Executive Officer 
Gallo Center for the Arts 





Attachment 2 

RESOLUTION NO. 2010-01 

RESOLUTION OF THE BOARD OF DIRECTORS OF THE STANISLAUS COUNTY 
CAPlTAL IMPROVEMENTS FINANCING AUTHORITY APPROVING 
DOCUMENTS RELATED TO THE TRANSFER OF ASSETS BY THE GALL0 
CENTER FOR THE ARTS, LLC AND APPROVING CERTAIN ACTIONS 
RELATING THERETO 

WHEREAS, the Stanislaus County Capital Improvements Financing Authority is a joint powers 
authority organized and existing under the laws of the State of California (the "Authority") with the 
authority to assist in the financing of public capital improvements to be owned by the County of 
Stanislaus, a body corporate and politic of the State of California (the "County"); and 

WHEREAS, under Article 1, Article 2 and Article 4 (commencing with Section 6500) of Chapter 
5 of Division 7 of Title 1 of the Government Code of the State of California (the "JPA Law"), the 
Authority is authorized to issue revenue bonds or other forms of indebtedness in order to assist in 
financing projects and purposes serving the public interest; and 

WHEREAS, pursuant to a request from the Central Valley Center for the Arts, Inc., a non-profit 
public benefit corporation organized and existing under the laws of the State of California ("CVCA"), the 
Authority issued its $14,000,000 Variable Rate Demand Revenue Bonds (Gallo Center for the Arts) 
Series 2004 (the "Bonds") on March 4, 2004 for the purpose of providing funds to the County for the 
acquisition, construction, furnishing and equipping of certain arts facilities to be known as "Gallo Center 
for the Arts" (the "Project") which is now owned by the County and operated by the Gallo Center for the 
Arts, LLC, a California limited liability company ("LLC"); and 

WHEREAS, in connection with the issuance of the Bonds, the Authority, CVCA and LLC 
entered into a Loan Agreement dated as of March 1,2004 (the "Loan Agreement"); and 

WHEREAS, LLC has advised the Authority that it desires to transfer its assets to the Gallo 
Center for the Arts, Inc., a nonprofit public benefit corporation ("INC"), in order to eliminate as an 
expense of the Gallo Center for the Arts the state taxes that LLC is required to pay and to have INC 
assume its rights and obligations as the operator of the Project; and 

WHEREAS, the Authority desires to facilitate the transfer of assets by LLC to INC by adopting 
this resolution: and 

WHEREAS, to accomplish the transfer of assets by LLC to INC, it is necessary to approve a 
First Amendment to Loan Agreement and an Assignment and Assumption Agreement, the forms of which 
have been presented to the Authority at this meeting; 

NOW, THEREFORE, BE I T  RESOLVED by the Board of Directors of the Authority, as 
follows: 

Section 1. The above recitals, and each of them, are true and correct. 

Section 2. The form, terms and provisions of the First Amendment to Loan Agreement and 
the Assignment and Assumption Agreement (together, the "Agreements") on file with the Secretary of the 
Authority are hereby approved, and the Chair or the Secretary of the Authority, or their designees, and 
such other officers of the Authority as the Chair of the Authority may designate (collectively, the 
"Authorized Officers"), are each hereby authorized and directed, for and in the name and on behalf of the 



Authority, to execute and deliver the Agreements in substantially said form, with such changes therein as 
are recommended or approved by Stradling Yocca Carlson & Rauth, a Professional Corporation ("Bond 
Counsel"), and approved by the Authorized Officer executing the same, such approval to be conclusively 
evidenced by the execution and delivery thereof. 

Section 3. All actions heretofore taken by the officers and agents of the Authority with 
respect to the proposed transfer of assets by LLC to INC are hereby approved, confirmed and ratified, and 
the officers of the Authority and their authorized deputies and agents are hereby authorized and directed, 
jointly and severally, to do any and all things and to execute and deliver any and all certificates and other 
documents in addition to those enumerated herein, and any offering material, which they or Bond Counsel 
may deem necessary or advisable in order to consummate the transfer of assets by LLC to INC and 
otherwise to effectuate the purposes of this Resolution. 

Section 4. This Resolution shall take effect immediately upon its adoption. 



PASSED AND ADOPTED this 5th day of October, 2010. 

STANISLAUS COUNTY CAPITAL 
IMPROVEMENTS FINANCING AUTHORITY 

By: 2 z i @ z d L  
Chair of the Board of Directors of the 
Stanislaus County Capital I~nprovements 
Financing Authority 

Attest: 

Secretary of the Stanislaus County Capital 
I~nprovements Financing Authority 



SECRETARY'S CERTIFICATE 

I, Christine Ferraro Tallman, Secretary of Stanislaus County Capital Improvements Financing 
Authority, hereby certify that the foregoing is a full, true and correct copy of a resolution duly adopted at 
a meeting of the Governing Board of said Authority duly and regularly held on October 5,2010, of which 
meeting all of the members of said Board had due notice and at which a majority thereof were present; 
and that at said meeting said resolution was adopted by the following vote: 

AYES: OIBrien, Chiesa, Monteith, DeMartini, and Chairman Grover 
NOES: 
ABSENT OR NOT VOTING: 

I further certify that I have carefully compared the same with the original minutes of said meeting 
on file and of record in my office; that the foregoing resolution is a full, true and correct copy of the 
original resolution adopted at said meeting and entered in said minutes; and that said resolution has not 
been amended, modified or rescinded since the date of its adoption, and the same is now in full force and 
effect. 

Dated: October 5, 2010 

Secretary of  the Stanislaus County Capital 
Improvements Financing Authority 





Attachment 3 

STANISLAUS COUNTY CAPITAL IMPROVEMENTS FINANCING AUTHORITY 

and 

CENT= VALLEY CENTER FOR THE ARTS, INC. 

and 

GALLO CENTER FOR THE ARTS, LLC 

FIRST AMENDMENT TO LOAN AGREEMENT 

Dated as of October 5,2010 

$14,000,000 
STANISLAUS COUNTY CAPITAL IMPROVEMENTS JTNANCING AUTHORITY 

VARIABLE RATE DEMAND RE=VENUE BONDS 
(GALLO CENTER FOR THE ARTS) 

SERIES 2004 



FIRST AMENDMENT TO LOAN AGREEMENT 

THIS FIRST AMENDMENT TO LOAN AGREEMENT, dated as of October 5, 2010 (the 
("First Amendment"), by and among the STANISLAUS COUNTY CAPITAL IMPROVEMENTS 
FINANCING AUTHORITY, a joint exercise of powers agency organized and existing under the 
laws of the State of California (the "Authority"), CENTRAL VALLEY CENTER FOR THE ARTS, 
INC., a nonprofit public benefit corporation organized and existing under the Iaws of the State of 
California ("CVCA"), and GALL0 CENTER FOR THE ARTS, LLC, a California limited liability 
company (as further defined in Section 1 .O1 of the Indenture hereinafter referenced, the "Operator" 
and, together with CVCA, the "Borrower"). 

WITNESSETH: 

WHEREAS, the Authority and the Borrower entered into that certain Loan Agreement, dated 
as of March I ,  2004 (the "Loan Agreement"); 

WHEREAS, the Authority and the Borrower desire to enter into this First Amendment to 
Loan Agreement pursuant to Section 3 I of the Loan Agreement; 

WHEREAS, the Bank and the Trustee (as defined in the Indenture described below) have 
consented to the execution of this First Amendment to Loan Agreement; 

NOW, THEREFORE, in consideration of the premises and the respective representations and 
covenants herein contained, the parties hereto agree as follows: 

SECTION Al. Amendment to Section 15(a) of the Loan Atzreement. 

Section 15(a) of the Loan Agreement is deleted in its entirety and amended to read as 
follows: 

(a) CVCA agrees that during the term of this Agreement and so long as any Bond is 
Outstanding, it will maintain its corporate existence as a nonprofit public benefit corporation 
qualified to do business in the State and as an organization described in Section 501(c)(3) of the 
Code, and that the Operator will maintain its existence as a limited liability company of which 
CVCA is the sole member and that neither entity will dissolve, sell or otherwise dispose of all or 
substantially all of its assets, and will not consolidate with or merge into another entity or permit one 
or more entities to consolidate with or merge into it; provided, however, that CVCA may, without 
violating the agreements contained in this Section (a), consolidate with or merge into another 
corporation or permit one or more other corporations to consolidate with or merge into it, or sell or 
otherwise transfer to another corporation all or substantially all of its assets as an entirety and 
thereafter dissolve if: CVCA is the surviving, resulting or transferee corporation, as the case may be; 
or if CVCA is not the surviving, resulting or transferee corporation, as the case may be, the 
surviving, resulting or transferee corporation, as the case may be, (i) is a corporation organized under 
the laws of the United States or any state, district or territory thereof; (ii) is qualified to do business 
in the State; (iii) assumes in writing, if such corporation is not CVCA, all of the obligations of the 
Borrower under this Agreement; and (iv) is not, after such transaction, otherwise in default under any 
provisions of this Agreement; and provided, further that the Operator may transfer all or substantially 
all of its assets to the Gallo Center for the Arts, Inc., a nonprofit public benefit corporation, if such 

DOCSOCI 1436684~2/022749-0023 



entity assumes in writing all of the obligations of the Operator under this Agreement; and is not, after 
such transaction, otherwise in default under any provisions of this Agreement 

Notwithstanding the foregoing, as a condition precedent to any consolidation, merger, sale or 
other transfer, the Trustee and the Authority shall receive (i) an Opinion of Bond Counsel to the 
effect that such merger, consolidation, sale or other transfer will not in and of itself adversely affect 
the Tax-Exempt status of interest on the Bonds; (ii) to the extent a Letter of Credit is required to be 
maintained by the terms of this Agreement or the Indenture, the written consent of the Bank to such 
contemplated corporate control event together with a written acknowledgement that the Letter of 
Credit will remain in effect; and (iii) a Certificate of CVCA and/or the Operator, as applicable, and a 
certificate of the putative surviving corporation or transferee, if other than CVCA, to the effect that 
the covenants hereunder will be met after such consolidation, merger, sale or transfer. 

Notwithstanding any other provision of this Section 15(a), CVCA and the Operator, and their 
successors and assigns, need not comply with any of the above provisions of this Section 15(a) (other 
than the delivery of the Opinion of Bond Counsel referred to in the second paragraph of this 
Section 15(a)) if, at the time of such transaction, all of the Bonds will be defeased as provided in 
Article X of the Indenture. 

SECTION A2. Survival of Warranties. All agreements, representations and warranties 
made herein shall survive the execution and delivery of this Amendment. 

SECTION A3. Applicable Law. This Amendment and the rights and obligations of the 
parties hereto shall be governed by and construed in accordance with the laws of the State of 
California. 

SECTION A4. Integration. This Amendment, the Loan Agreement and the documents and 
instruments executed in connection herewith constitute a single, integrated written contract 
expressing the entire agreement of the parties hereto relative to the subject matter hereof. 

SECTION AS. Severabilitv. If any provision of this Amendment is found to be illegal, 
invalid or unenforceable under present or future Laws effective during the term of this Amendment, 
such provisions shall be fully severable; this Amendment shall be construed and enforced as if such 
illegal, invalid or unenforceable provision never comprised a part of this Amendment; and the 
remaining provisions of this Amendment shall remain in full force and effect and shall not be 
affected by the illegal, invalid or unenforceabIe provision or by severance from this Amendment. 

SECTION A6. Execution in Countemart. This Amendment may be axecuted and delivered 
in two or more counterparts, each of which, when so executed and delivered, shall be an original, and 
such counterparts together shall constitute but one and the same instrument, and the Amendment 
shall not be binding on any party until all parties have executed it. 

SECTION A7. Cauitalized Terms. Any capitalized terms not defined herein shall have the 
meanings set forth in the Loan Agreement. 

SECTION AS. Full Force. Except as expressly set forth herein, the Loan Agreement shall 
remain unmodified and in full force and effect. 



IN WITNESS WHEREOF, the Authority and the Borrower have caused this First 
Amendment to Loan Agreement to be executed in their respective corporate names and their 
respective corporate seals to be hereunto affixed, all as of the date first above written. 

ATTEST: STANISLAUS COUNTY CAPITAL 

Secretary 

CONSENTED TO BY: 

WELLS FARGO BANK, N.A. 

- 
BANK OF AMERICA, N.A. 

By: 

DOCSOCII 436684~21022749-0023 

Cecil D. Babey 
Vice President 



IN WITNESS WHEREOF, the Authority and the Borrower have caused this First 
Amendment to Loan Agreement to be executed in their respective corporate names and their 
respective corporate seals to be hereunto affixed, all as of the date first above written. 

ATTEST: 

Secretary 

CONSENTED TO BY: 

WELLS FARGO BANK, N.A. 

By: 

BANK OF AMERICA, N.A. 

By: Aik7~ 

STANISLAUS COUNTY CAPITAL 
IMPROVEMENT FINANCING AUTHORITY 

By: 
Chairman 



CENTRAL VALLEY CENTER FOR THE ARTS, INC. 
a California nonprofit public benefit corporation 

By: 
~ b n  Ernerzian, ~ h a i r d n  - 

GALL0 CENTER FOR THE ARTS, LLC 
a California limited liability company 

By: CENTRAL VALLEY CENTER FOR THE ARTS, INC. 
a California nonprofit public benefit corporation 

Its: Sole Member 
n 

By: 
Ron Ernerzian, &airman 
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Attachment 4 

ASSIGNMENT AND ASSUMPTION AGREEMENT 

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (this "Assignment and 
Assumption Agreement") is dated as of October-, 2010 (the "Effective Date"), by and between 
Gallo Center for the Arts, LLC, a California limited liability company (the "LLC"), and Gallo Center 
for the Arts, Inc., a California corporation (the "MC"), with reference to the following: 

A. LLC is the operator of the Gallo Center for the Arts (the "Project") which is owned 
by the County of Stanislaus (the "County"); 

B. On March 4,2004, the Stanislaus County Capital Improvements Financing Authority 
(the "Authority") issued its $14,000,000 Variable Rate Demand Revenue Bonds (Gallo Center for the 
Arts) Series 2004 (the "Bonds") for the purpose of providing funds to the County for the acquisition, 
construction, furnishing and equipping of the Project, which Bonds are secured, in part, by a letter of 
credit provided by Bank of America, N.A. (the "Bank") under the terms of that certain Indenture by 
and between the Authority and Wells Fargo Bank, N.A., as Trustee (the "Trustee"); 

C. Prior to the issuance of the Bonds, LLC , the County and the Central Valley Center 
for the Arts, Inc. ("CVCA") entered into that certain Operating Agreement dated as of February 17, 
2004 (the "Operating Agreement") pursuant to which LLC agreed to operate the Project on the terms 
set forth therein; 

D. In connection with the issuance of the Bonds, LLC, CVCA and the Authority entered 
into that certain Loan Agreement dated as of March 1, 2004 which has been amended by that First 
Amendment to Loan Agreement dated as of October 5,201 0 (together, the "Loan Agreement"); 

E. In connection with the issuance of the Bonds, LLC, CVCA and Banc of America 
Securities LLC ("BAS") entered into that certain Remarketing Agreement dated as of March 1,2004 
(the "Remarketing Agreement"); 

F. LLC desires to transfer its assets to M C  and in connection with the execution and 
delivery of this Assignment and Assumption Agreement INC is prepamd to assume all of the rights 
and obligations of LLC under the Operating Agreement, the Loan Agreement and the Remarketing 
Agreement (together the "Borrower Documents") 

G. Concurrently with the execution and delivery of this Assignment and Assumption 
Agreement, the County, the Authority, the Trustee, the Bank and BAS have provided their written 
consent to the transfer of assets by LLC to MC, which consents are attached hereto, and MC's 
counsel has delivered an opinion to the Authority, the County, the Trustee, the Bank and BAS that 
INC has assumed in full the obligations of LLC under the Borrower Documents. 

NOW, THEREFORE, in consideration of the consent of the Authority to the transfer of the 
Project to NC, the parties hereto hereby agree as follows: 

1. Assurnution of LLC's Oblieations under the Borrower Documents. 

1.1. LLC hereby assigns to INC all of LLC's rights in and under the Borrower 
Documents from and after the Effective Date and INC hereby accepts such rights. LLC further 
delegates to M C  all of LLC's duties and obligations under the Borrower Documents arising or 



accruing after the Effective Date, and M C  unconditionaIIy accepts and assumes all such duties and 
obligations and agrees to perform all such duties and obligations arising or accruing after the 
Effective Date in accordance with the terms of the Borrower Documents. 

1.2. INC hereby represents and warrants that the performance of INC's 
obligations under the Borrower Documents and compliance with the terms thereof will not result in a 
breach of any of the terms and provisions of, or constitute a default under, any contract, lease, 
indenture, deposit agreement, mortgage, deed of trust or other agreement to which INC is a party or 
by which it is bound. 

1.3. INC acknowledges that it has received and reviewed the Borrower 
Documents, that it understands the provisions, contents and effect thereof, and agrees to perform all 
obligations of LLC under the Borrower Documents arising from and after the Effective Date. 

1.4. Notwithstanding anything to the contrary contained herein, the assumption by 
INC of LLC's rights, duties and obligations as described above shall not release LLC from any 
liability or obligation for events occutring prior to the Effective Date or the representation and 
warranty set forth in Section 2 below. 

2. No Defaults. LLC represents that (i) no material default in the performance or 
observance of any covenant, agreement or obligation of LLC set forth in the Borrower Documents 
has occurred and is continuing under the Borrower Documents, and no event has occurred and is 
continuing which, with the giving of notice or passage of time, or both, would constitute an event of 
default or default under the Borrower Documents with respect to any of LLC's obligations, (ii) all 
amounts owing by LLC under the Borrower Documents payable to the Authority are current, and 
(iii) it has not received any notice of default relating to amounts owing by LLC under the Borrower 
Documents. 

3. Miscellaneous. 

3.1. This Assignment and Assumption Agreement shall be binding upon the 
parties hereto, and upon their successors in interest and assigns. 

3.2. This Assignment and Assumption Agreement may be executed in 
counterparts, each of which shall be deemed an original upon execution. 

3.3. This Assignment and Assumption Agreement shall be effective on the 
Effective Date. 

3.4. This Assignment and Assumption Agreement has been negotiated and 
executed in the State of California and shall be governed by and construed under the laws of the State 
of California. In the event of any Iegal action to enforce or interpret this Assignment and 
Assumption Agreement, the sole and exclusive venue shall be a court of competent jurisdiction 
located in Stanislaus County, California, and the parties hereto agree to and do hereby submit to the 
jurisdiction of such court, notwithstanding California Code of Civil Procedure Section 394. 

3.5. The County, the Authority, the Trustee, the Bank and BAS are express third 
party beneficiaries of the Assignment and Assumption Agreement and shall be entitled to enforce the 
provisions of this Assignment and Assumption Agreement against LLC and M C  



Assignment 
addressed to 

3.6. All correspondence and notices given or required to be given under this 
and Assumption Agreement, or to INC under the Borrower Documents, shall be 
INC as follows: 

Gallo Center for the Arts, Inc. 
1000 "I" Street 
Modesto, California 95354 
Attention: Lynn Dickerson 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.] 



IN WITNESS WHEREOF, the parties hereto have executed this Assignment and Assumption 
Agreement as of the date first above written. 

GALL0 CENTER FOR THE ARTS, INC., 

By: 7 
- ~ickl rson,  CEO 

[SIGNATURES CONTINUED ON NEXT PAGE] 



[SIGNATURE PAGE CONTINUED] 

GALL0 CENTER FOR THE ARTS, LLC, 
a California limited liability company 

By: CENTRAL VALLEY CENTER FOR THE 
ARTS, INC., its sole member 

By: 
Ron Emerzian, chairma; 



CONSENT OF COUNTY AND AUTHORITY 

The County of Stanislaus and the Stanislaus County Capital Improvements Financing 
Authority, hereby consent to the terms of the foregoing Assignment and Assumption Agreement and 
to the transfer of assets by LLC to INC. 

COUNTY OF STANISLAUS 

By: 

STANISLAUS COUNTY CAPITAL 
IMPROVEMENT FINANCING AUTHORITY 

ATTEST: 

CHRISTINE FERRARO TALLMAN, 
Clerk of the Board of Directors 

By: @cJ 



CONSENT OF TRUSTEE 

Wells Fargo Bank, N.A. hereby consents to the terms of the foregoing Assignment and 
Assumption Agreement and to the transfer of assets by LLC to INC. 

WELLS FARGO BANK, N.A. 

Cecil D. Bobey 
Vice President 



CONSENT OF BANK 

Bank of America, N.A. hereby consents to the terms of the foregoing Assignment and 
Assumption Agreement and to the transfer of assets by LLC to INC. 

BANK OF AMERICA, N.A. 

/ 

By: 



CONSENT OF BANC OF AMERICA SECURITIES LLC 

Bank of America Securities LLC. hereby consents to the terms of the foregoing Assignment 
and Assumption Agreement and to the transfer of assets by LLC to INC. 

BANC OF AMERICA SECURITIES LLC 

By: 





Attachment 5 

S T R A D L I N G  Y O C C A  C A R L S O N  & R A U T H  
A P R O F E S S I O N A L  C O R P O R A T I O N  

A T T O R N E Y S  A T  L A W  

660 NEWPORT CENTER DRIVE, SUITE 1600 

NEWPORT BEACH, CA 92660-6422 

TELEPHONE (949) 725-4000 

FACSIMILE (949) 725-4100 

ORANGE COUNTY 
(949) 725-4000 

SAN DIEGO 
(858) 926-3000 

SAN FRANCISCO 
(415)  283-2240 

SANTA BARBARA 
(805) 730-6800 

SACRAMENTO 
(916) 449-2350 

October 5 ,20  10 

Stanislaus County Capital Improvements Financing Authority 
Modesto, California 

Wells Fargo Bank, National Association. 
San Francisco, California 

Re: $14,000,000 Stanislaus Counly Capital Improvements Financing Authority 
Variable Rate Demand Revenue Bonds (Gallo Center for the Arts) Series 2004 

Ladies and Gentlemen: 

We acted as bond counsel to the Stanislaus County Capital Improvements Financing 
Authority (the "Authority") in connection with the issuance by the Authority of its $14,000,000 
Stanislaus County Capital Improvements Financing Authority Variable Rate Demand Revenue 
Bonds (Gallo Center for the Arts) Series 2004 (the "Bonds"). The Bonds were issued on March 4, 
2004 (the "Bond Issuance Date") under that certain Indenture of Trust dated as of March I ,  2004, by 
and between Wells Fargo Bank, National Association (the "Trustee") and the Authority (the 
"Indenture"). The Indenture provides that the Bonds are issued for the purpose of making a loan of 
the proceeds thereof to Central Valley Center for the Arts, Inc., a California non-profit public benefit 
corporation ("CVCA") and Gallo Center for the Arts, LLC, a California limited liability company 
solely owned by CVCA ("LLC" and together with CVCA, the "Borrower") pursuant to a loan 
agreement, dated as of March 1, 2004 (the "Original Loan Agreement"), by and among the Authority 
and the Borrower. 

We understand that on the date hereof, LLC will transfer its assets (the "Transfer") to Gallo 
Center for the Arts, Inc., a California corporation ("Inc"). To effectuate the Transfer, the Original 
Loan Agreement will be amended by the First Amendment to Loan Agreement, dated as of October 
5, 2010 (together the "Loan Agreement") by and among the Authority and the Borrower and Inc will 
be assuming all the rights and obligations of LLC pursuant to the terms of an Assignment and 
Assumption Agreement dated October 5, 2010 by and between LLC and Inc (the "Assignment 
Agreement"). Capitalized terms not defined herein shall have the meanings set forth in the Loan 
Agreement. 

Section 15(a) of the Loan Agreement provides that as a condition precedent to any 
consolidation, merger, sale or other transfer, the Trustee and Authority shall receive an Opinion of 
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Bond Counsel to the effect that such merger, consolidation, sale or other transfer will not in and of 
itself adversely affect the Tax-Exempt status of interest on the Bonds. 

In rendering this opinion, we have reviewed the Indenture, the Loan Agreement, the 
Assignment Agreement, a resolution of Board of Directors of the Authority and the Board of 
Supervisors of the County of Stanislaus relating to the Transfer, the Tax Certificate, dated March 4, 
2004 (the "Tax Certificate") executed by the Authority and the Borrower, the Supplement To Tax 
Certificate, dated October 5, 2010, a Tax Questionnaire executed by Inc, an opinion of Damrell, 
Nelson, Schrimp, Pallios, Pacher & Silva, dated October 5, 2010 with respect to Inc (the "Opinion"), 
and we have relied upon certain representations of fact and certifications made by the Authority, the 
County of Stanislaus (the "County"), Inc and others, and such other information and documents as 
we consider necessary to render this opinion. We have not undertaken to verify through independent 
investigation the accuracy of the representations and certifications relied upon by us. 

In order for interest on the Bonds to remain excludable from gross income for federal income 
tax purposes subsequent to the Bond Issuance Date, it is necessary that applicable provisions of the 
Internal Revenue Code of 1986, as amended, be complied with on a continuous basis. Because we 
have made no independent investigation as to whether there has been such compliance in the present 
case, for purposes of this opinion and with your consent, we have assumed that interest on the Bonds 
is excludable from gross income for federal income tax purposes and exempt from State of California 
personal income taxes as of the date of this opinion. We express no opinion as to whether interest on 
the Bonds is excludable from gross income for federal income tax purposes or exempt from State of 
California personal income taxes as of the date of this opinion, and this opinion does not constitute a 
reaffirmation of our opinion dated the Bond Issuance Date or any other opinion previously rendered 
by our firm in connection with the Bonds. 

Based upon and subject to the foregoing, and in reliance thereon, we are of the opinion that 
the Transfer will not, in and of itself, adversely affect the exclusion from gross income for federal 
income tax purposes of interest on the Bonds. 

Certain agreements, requirements and procedures contained or referred to in the Indenture, 
the Loan Agreement, the Tax Certificate, as supplemented, and other documents related to the Bonds 
may be changed and certain actions may be taken or omitted, under the circumstances and subject to 
the terms and conditions set forth in such documents. We express no opinion as to the effect on the 
exclusion from gross income for federal income tax purposes of interest on any Bond if any such 
change occurs or action is taken or omitted upon advice or approval of bond counsel other than 
Stradling Yocca Carlson & Rauth, a Professional Corporation. 

We are admitted to the practice of law only in the State of California and our opinion is 
limited to matters governed by the laws of the State of California and federal law. We assume no 
responsibility with respect to the applicability or the effect of the laws of any other jurisdiction and 
express no opinion as to the enforceability of the choice of law provisions contained in the Indenture. 



,2010 
Page Three 

The opinions expressed herein are based upon an analysis of existing statutes, regulations, 
rulings and judicial decisions and cover certain matters not directly addressed by such authorities. 
Other than as specifically stated herein, we express no other opinion regarding federal income tax 
consequences with respect to the Bonds. 

Our engagement with respect to the matters described herein terminates as of the date of this 
opinion and we expressly disclaim any obligation to update you as to the matters described herein 
subsequent to the date hereof. 
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We call attention to the fact that the foregoing opinions may be affected by actions taken (or 
not taken) or events occurring (or not occurring) after the date hereof. We have not undertaken to 
determine, or to inform any person, whether such actions or events are taken (or not taken) or do 
occur (or do not occur). We disclaim any obligation to update the matters set forth herein. 

Respectfully submitted, 

STRADLING YOCCA CARLSON & RAUTH 

DOCSOCII 43900 1v 11022749-0023 
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ASSUMPTION, CONSENT AND 'I'HIRD AMENDMENT TO LETTER OF CREDIT 
AND REIMBURSEMENT AGREEMENT 

This Assumption, Consent and Third Amendment to Letter of Credit and Reimbursement 
Agreement ("Agreement") is made and entered into as of the 5th day of October, 2010, by and 
among the following: BANK OF AMERICA, N. A., a national banking association (together 
with its successor and assigns, "Lender"); CENTRAL VALLEY CENTER FOR THE ARTS, 
INC., a California nonprofit public benefit corporation ("CVCA") and GALL0 CENTER FOR 
THE ARTS, LLC, a California limited liability company (the "LLC" and, together with CVCA, 
the "Existing Borrower"), and GALL0 CENTER FOR THE ARTS, INC., a California nonprofit 
corporation ("New Borrower"); with reference to the following facts: 

RECITALS 

A. Existing Borrower and Lender have heretofore entered into a Letter of Credit and 
Reimbursement Agreement dated as of March 1,2004, as previously amended ("Reimbursement 
Agreement"), pursuant to which Lender has issued its Irrevocable Letter of Credit No. 3061498 
dated March 4,2004 (the "Letter of Credit") in the stated amount of $14,161,096.00, for the 
account of Existing Borrower, in favor of Wells Fargo, N.A., as trustee (the "Trustee"), for the 
owners of the Stanislaus County Capital Improvement Financing Authority (the "SCCIFA") 
Variable Rate Demand Revenue Bonds (Gallo Center for the Arts) Series 2004 (the "Bonds"). 

B. This Amendment, the Reimbursement Agreement, any Interest Rate Protection 
Agreement (as defined in the Reimbursement Agreement), and any and all other documents 
executed by andlor evidencing the obligations of Existing Borrower in connection therewith, are 
hereafter referred to individually and collectively as the "Loan Documents". 

C. LLC desires to transfer all or substantially all of its assets to New Borrower (the 
"Asset Transfer") and have New Borrower assume all rights, duties and obligations oFLLC as 
Operator of the Project. 

D. The transfer of all or substantially all of the assets of LLC is prohibited by Section 
5.02 (c) of the Reimbursement Agreement. Nevertheless, Existing Borrower and New Borrower 
have each requested that Lender consent to the Asset Transfer, and further that Lender permit 
New Borrower to assume the indebtedness and obligations of LLC under and in connection with 
the Reimbursement Agreement and the other Loan Documents, subject to the terms and 
conditions set forth in this Amendment. 

E. Lender is willing to consent to the Asset Transfer, the assumption of LLC's 
obligations under the Reimbursement Agreement and the other Loan Documents, subject to the 
terms and conditions set forth in this Agreement. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which is hereby acknowledged, the parties hereto agree as follows: 



AGREEMENT 

1 .  Recitals and Definitions. 

The Recitals are incorporated herein by this reference, and the parties agree that 
the facts recited above are true and correct. Except as expressly provided herein, all of the terms, 
conditions, and provisions of the Loan Documents and the Letter of Credit shall remain in full 
force. In the event of any conflict or inconsistency between the terms, conditions, and provisions 
of this Amendment and the Loan Documents and/or the Letter of Credit, the terms, conditions, 
and provisions of this Amendment shall prevail. 

2. Assumution of Liabilitv under the Loan Documents. 

a. New Borrower hereby assumes and agrees to (i) pay the indebtedness and 
obligations represented by the Reimbursement Agreement and the other Loan Documents to wit, 
an amount equal to the stated amount of the Letter of Credit, or so much thereof as may be 
outstanding under the terms of the Letter of Credit and the Reimbursement Agreement, and 
including any obligation or liability arising pursuant to any Interest Rate Protection Agreement 
(as defined in the Reimbursement Agreement), and (ii) be bound by, observe and perform, all 
past, present and future liabilities, indebtedness, terms, provisions, covenants and obligations of 
Existing Borrower under the Loan Documents, and New Borrower agrees that it will be bound 
by all of such terms and provisions, promptly pay all such liabilities and indebtedness and 
promptly observe and perform all such covenants and obligations, with the same force and effect 
as if such New Borrower had originally executed and delivered the Loan Documents instead of 
LLC, effective as of the date of this Amendment (collectively, the "Assumed Obligations"). 

b. Subject to the terms and conditions set forth in this Amendment, 
including, without limitation, the conditions precedent set forth in Section 5 below, and except as 
expressly provided herein, Lender hereby consents to the Asset Transfer and the assumption of 
the Assumed Obligations by New Borrower; provided, however, that this consent shall not be 
deemed a waiver of any right to require consent to any other or future transactions. 

3. No Release of LLC. 

LLC shall continue to be liable for its obligations under the Loan Documents, and 
nothing herein shall be construed as a release, discharge or modification of such obligations. 

4. Limitation of Consent. 

Lender's consent set forth in this Amendment is strictly limited to the Asset 
Transfer and New Borrower's assumption of the Assumed Obligations. This Amendment shall 
not constitute a waiver or modification of any requirement of obtaining Lender's consent to any 
future merger, consolidation or other combination or acquisition or transfer of assets, nor shall it 
constitute a modification of the terms, provisions, or requirements in the Loan Documents in any 
respect except as expressly provided herein. New Borrower and Existing Borrower, and each of 
them, specifically acknowledge that any transfer of all or substantially all of the assets of New 
Borrower without Lender's prior written consent shall entitle Lender to declare a default under 
the Reimbursement Agreement. 
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5. Conditions Precedent. 

In addition to all other conditions of the effectiveness of this Amendment, the 
effectiveness of this Amendment and the obligations of Lender under this Amendment are 
expressly conditioned upon the following having occurred or Lender having received all of the 
following documents or other instruments in form and content satisfactory to  Lender in its sole 
opinion and judgment and suitable for filing or recording as required: 

a. This Amendment fully executed by Existing Borrower, New Borrower, 
and Lender; 

b. Payment in full by New Borrower andfor Existing Borrower of all fees and 
costs incurred by Lender in connection with the negotiation and preparation of this Amendment 
and all other documents and instruments related thereto, including, but not limited to, attorneys' 
fees; 

c. Such resolutions and/or related documents from New Borrower and those 
holding an interest in New Borrower as Lender may request; 

d. True and correct copies of the duly filed, certified and/or executed 
documents or instruments evidencing or confirming the lawful formation and existence of New 
Borrower, and all written consents and certifications required by Lender fiom persons andlor 
entities having management andfor ownership interests in New Borrower. Such documents and 
instruments shall include, without limitation, any and all article of incorporation, lists of officers, 
certificates of incumbency and certificates of good standing, lawful existence, status, 
qualification or similar documents, any and all operation agreements, and a written authorization 
or resolution duly adopted andlor executed by the directors andfor officers o f  New Borrower 
authorizing and permitting the transactions herein described. All of such documents and 
instruments must first be reviewed and approved by Lender, its counsel, or both; 

e. A true and correct copy of the fully executed Assignment and Assumption 
Agreement by and between LLC, as assignor, and New Borrower, as assignee, duly 
acknowledged and consented to by SCCIFA, the Bank, the Trustee and the Remarketing Agent 
permitting the transactions herein described; 

f. A true and correct copy of the fully executed First Amendment to Loan 
Agreement, between CVCA, LLC and SCCIFA; 

g. The Amended and Restated Security Agreement (Receivables, Inventory 
and Equipment), in substantially the form of Exhibit B to the Reimbursement Agreement, duly 
executed by New Borrower and CVCA; 

h. A true and correct copy of an opinion letter ("Opinion Letter") issued and 
executed by Bond Counsel in connection with the issuance of the Bonds, opining that, among 
other things, the Asset Transfer will not adverseIy affect the tax-exempt status of the interest on 
the Bonds; 



i. A true and correct copy of the agreement providing for the Asset Transfer, 
executed by LLC and New Borrower. 

j. No suit, action, or other proceeding shall be pending or threatened which 
seeks to restrain or prohibit the consummation of the transactions contemplated by this 
Agreement, or to obtain damages or other relief in connection therewith; 

k. No breach of any warranty or representation by Existing Borrower or any 
New Borrower to Lender shalI have occurred; 

1. No event or circumstance shall have occurred and be continuing which 
constitutes, or would upon the giving of notice or passage of time, constitute a default, breach of 
covenant or agreement or failure of any condition of this Amendment, or any of the Loan 
Documents; and 

m. Such additional assignments, agreements, certificates, reports, approvals, 
instruments, documents, financing statements, consents, and opinions as Lender may request. 

6. Modifications to Reimbursement A~reement. 

a. The definition of "Borrower" in Section 1.01 of the Reimbursement 
Agreement is amended to read as follows: 

"Borrower" means, individualIy and collectively, 
CVCA, Gallo Center for the Arts, LLC and the 
Operator. 

b. The definition of "Operator" in Section 1.01 of the Reimbursement 
Agreement is amended to read as follows: 

"Operator" means Gallo Center for the Arts, Inc., a 
California nonprofit corporation. 

7. Bepresentations and Warranties of Existing Borrower and New Borrower. 

Existing Borrower and New Borrower, and each of them, represent and warrant 
to Lender, and Lender is relying thereon, as follows: 

a. This Amendment and the documents and instruments executed in 
connection herewith constitute legal, valid, and binding obIigations of Existing Borrower and 
New Borrower, as applicable, to Lender. 

b. There are no actions, suits, or proceedings pending or, to the knowledge of 
Existing Borrower and New Borrower, threatened against or affecting Existing Borrower or any 
New Borrower in relation to their obligations to Lender, or involving the validity or 
enforceability of this Amendment, the Loan Documents. or any other documents executed in 
connection herewith or therewith. 



c. No event or circumstance has occurred which constitutes, or would, upon 
the giving of notice or passage of time, constitute a default, breach of covenant or agreement or 
failure of any condition of this Amendment, or any of the Loan Documents. 

d. The execution and delivery of this Amendment by Existing Borrower and 
New Borrower. and each of them, and the performance by Existing Borrower and New 
Borrower, and each of them, of all their obligations hereunder do not and will not result in a 
breach of or constitute a default under, or cause or permit: the acceleration of any obligation 
owed or required under, any other agreement or instrument to which Existing Borrower or New 
Borrower is a party or by which Existing Borrower or New Borrower or their properties are 
bound or affected. 

e. Neither Existing Borrower nor any New Borrower is in default under, or 
in violation of any law, order, writ, judgment, injunction, decree, determination, or award, or 
under any obligation, agreement, instrument, loan, or indenture, whether to Lender or otherwise, 
that would affect the ability of Existing Borrower or New Borrower to perform their obligations 
hereunder. 

f. Existing Borrower and New Borrower consent to each and every 
transaction, condition, term, and provision contained in this Amendment. 

g. CVCA is a nonprofit public benefit corporation, validly existing and in 
good standing under the laws of the State of California; LLC is a limited liability company 
validly existing and in good standing under the laws of the State of California; and New 
Borrower is a nonprofit corporation validly existing and in good standing under the laws of the 
State of California. 

h. In addition to all other covenants given by Existing Borrower and New 
Borrower in this Amendment, in the documents and instruments executed in connection 
herewith, and in the Loan Documents, Existing Borrower and New Borrower will, so long as any 
obligations to Lender remain outstanding: 

( I )  Execute any and all documents as Lender may reasonably request 
in connection with this Amendment. 

(2) Cooperate fully with Lender during the term of the Reimbursement 
Agreement and the other Loan Documents, and the documents executed in connection with this 
Amendment. 

8. Arbitration. This paragraph, including the subparagraphs below, is referred to as 
the "Dispute Resolution Provision." This Dispute Resolution Provision is a material inducement 
for the parties entering into this agreement. 

a. This Dispute Resolution Provision concerns the resolulion of any 
controversies or claims between the parties, whether arising in contract, tort or by statute, 
including but not limited to controversies or claims that arise out of or relate to this Amendment; 
any document related to this Amendment, the Reimbursement Agreement, the other Loan 
Documents and/or the Letter of Credit (including any renewals, extension or modification) 
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(collectively a "Claim"). For the purposes of this Dispute Resolution Provision only, the term 
"parties" shall include any parent corporation, subsidiary or affiliate of the Lender involved in 
the servicing, management or administration of any obligation described or  evidenced by this 
agreement. 

b. At the request of any party to this agreement, any Claim shall be resolved 
by binding arbitration in accordance with the Federal Arbitration Act (Title 9, U.S. Code) (the 
"Act"). The Act will apply even though this agreement provides that it is governed by the law of 
a specified state. 

c. Arbitration proceedings will be determined in accordance with the Act, the 
then-current rules and procedures for the arbitration of financial services disputes of the 
American Arbitration Association or any successor thereof ("AAA"), and the tenns of this 
Dispute Resolution Provision. In the event of any inconsistency, the tenns of this Dispute 
Resolution Provision shall control. If AAA is unwilling or unable to (i) serve as the provider of 
arbitration or (ii) enforce any provision of this arbitration clause, the Lender may designate 
another arbitration organization with similar procedures to serve as the provider of arbitration. 

d. The arbitration shall be administered by AAA and conducted, unless 
otherwise required by law, in any U.S. state where real or tangible personal property collateral 
for this credit is located or if there is no such collateral, in the state specified in the governing 
law section of this agreement. All Claims shall be determined by one arbitrator; however, if 
Claims exceed Five Million Dollars ($5,000,000), upon the request of any party, the Claims shall 
be decided by three arbitrators. All arbitration hearings shall commence within ninety (90) days 
of the demand for arbitration and close within ninety (90) days of commencement and the award 
of the arbitrator(s) shall be issued within thirty (30) days of the close of the hearing. However, 
the arbitrator(s), upon a showing of good cause, may extend the commencement of the hearing 
for up to an additional sixty (60) days. The arbitrator(s) shall provide a concise written statement 
of reasons for the award. The arbitration award may be submitted to any court having 
jurisdiction to be confirmed and have judgment entered and enforced. 

e. The arbitratods) will give effect to StahlteS of limitation in determining 
any Claim and may dismiss the arbitration on the basis that the Claim is barred. For purposes of 
the application of any statutes of limitation, the service on AAA under applicable AAA rules of a 
notice of Claim is the equivalent of the filing of a lawsuit. Any dispute concerning this 
arbitration provision or whether a Claim is arbitrable shall be determined by the arbitrator(s1, 
except as set forth at subparagraph 6 )  of this Dispute Resolution Provision. The arbitrator(s) 
shall have the power to award legal fees pursuant to the terms of this agreement. 

f. The procedure described above will not apply if the Claim, at the time of 
the proposed submission to arbitration, arises from or relates to an obligation to the Lender 
secured by real property. In this case, all of the parties to this agreement must consent to 
submission of the Claim to arbitration. 

g. To the extent any Claims are not arbitrated, to the extent permitted by law 
the Claims shall be resolved in court by a judge without a jury, except any Claims which are 
brought in California state court shall be determined by judicial reference as described below. 



h. Any Claim which is not arbitrated and which is brought in California state 
court will be resolved by a general reference to a referee (or a panel of referees) as provided in 
California Code of Civil Procedure Section 638. The referee (or presiding referee of the panel) 
shall be a retired Judge or Justice. The referee (or panel of referees) shall be selected by mutual 
written agreement of the parties. If the parties do not agree, the referee shall be selected by the 
Presiding Judge of the Court (or his or her representative) as provided in California Code of Civil 
Procedure Section 638 and the following related sections. The referee shall determine all issues 
in accordance with existing Califomia law and the California rules of evidence and civil 
procedure. The referee shall be empowered to enter equitable as well as legal relief, provide all 
temporary or provisional remedies, enter equitable orders that will be binding on the parties and 
rule on any motion which would be authorized in a trial, including without limitation motions for 
summary judgment or summary adjudication . The award that results from the decision of the 
referee(s) will be entered as a judgment in the court that appointed the referee, in accordance 
with the provisions of California Code of Civil Procedure Sections 644(a) and 645. The parties 
reserve the right to seek appellate review of any judgment or order, including but not limited to, 
orders pertaining to class certification, to the same extent permitted in a court of law. 

i. This Dispute Resolution Provision does not limit the right of any party to: 
(i) exercise self-help remedies, such as but not limited to, setoff; (ii) initiate judicial or non- 
judicial foreclosure against any real or personal property collateral; (iii) exercise any judicial or 
power of sale rights, or (iv) act in a court of law to obtain an interim remedy, such as but not 
limited to, injunctive relief, writ of possession or appointment of a receiver, or additional or 
supplen~entary remedies. The filing of a court action is not intended to constitute a waiver of the 
right of any party, including the suing party, thereafter to require submittal of the Claim to 
arbitration or judicial reference. 

j. Any arbitration, judicial reference or trial by a judge of any Claim will 
take place on an individual basis without resort to any form of class or representative action (the 
"Class Action Waiver"). The Class Action Waiver precludes any party from participating in or 
being represented in any class or representative action regarding a Claim. Regardless of 
anything else in this Dispute Resolution Provision, the validity and effect of the Class Action 
Waiver may be determined only by a court or referee and not by an arbitrator. The parties to this 
agreement acknowledge that the Class Action Waiver is material and essential to the arbitration 
of any disputes between the parties and is nonseverable from the agreement to arbitrate Claims. 
If the Class Action Waiver is limited, voided or found unenforceable, then the parties' agreement 
to arbitrate shall be null and void with respect to such proceeding. subject to the right to appeal 
the limitation or invalidation of the CIass Action Waiver. The Parties acknowledge and agree 
that under no circumstances will a class action be arbitrated. 

k. By agreeing to binding arbitration or judicial reference, the parties 
irrevocably and voluntarily waive any right they may have to a trial by jury as permitted by law 
in respect of any Claim. Furthermore, without intending in any way to limit this Dispute 
Resolution Provision, to the extent any Claim is not arbitrated or submitted to judicial reference, 
the parties irrevocably and voluntarily waive any right they may have to a trial by jury to the 
extent permitted by law in respect of such Claim. This waiver ofjury trial shall remain in effect 
even if the Class Action Waiver is limited, voided or found unenforceable. WHETHER THE 
CLAIM IS DECIDED BY ARBITRATION, BY JUDICIAL REFERENCE, OR BY 
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TRIAL BY A JUDGE, THE PARTIES AGREE AND UNDERSTAND THAT THE 
EFFECT OF THIS AGREEMENT IS THAT THEY ARE GIVING UP THE RIGHT TO 
TRIAL BY JURY TO THE EXTENT PERMITTED BY LAW. 

9. Miscellaneous. 

a. Not a Novation. This Amendment is not a novation. nor is it to be 
construed as a release or modification of any of the terms, conditions, warranties, waivers, or 
rights set forth in the Loan Documents, except as expressly set forth herein. 

b. Survival of Warranties. All agreements, representations, and warranties 
made herein shall survive the execution and delivery of this Amendment. 

c. Failure or Indul~ence Not Waiver. No failure or delay on the part of 
Lender in the exercise of any right, power, or privilege hereunder or under the documents or 
instruments referred to herein shall operate as a waiver thereof, and no single or partial exercise 
of any such power, right, or privilege shall preclude a further exercise of any righf power, or 
privilege. 

d. Applicable Law. This Amendment and the Loan Documents, and the 
rights and obligations of the parties hereto and thereto shall be governed by and construed in 
accordance with the laws of the State of California. Existing Borrower and New Borrower waive 
any objection to jurisdiction and venue of any action instituted against either of them as provided 
herein and agree not to assert any defense based on lack ofjurisdiction or venue. 

e .  Assimability. This Amendment shall be binding upon and inure to the 
benefit of Lender, Existing Borrower and New Borrower, and their respective successors and 
assigns, except that the respective rights of Existing Borrower and New Borrower hereunder are 
not assignable without the prior written consent of Lender, which consent Lender may give or 
withhold in its sole and absolute opinion and judgment. 

f Expenses and Fees. In the event that Lender employs attorneys to remedy 
or obtain relief from, or arising out of, a breach or default under this Amendment, the documents 
and instruments executed in connection herewith, the Loan Documents, any of the terms, 
covenants, provisions and all conditions hereof or thereof, or any of the matters referred to herein 
or therein or in connection with any bankruptcy proceeding, Lender shall be entitled to be 
reimbursed by New Borrower and Existing Borrower. and each of them, for all of its attorneys' 
fees, whether or not suit is filed and including, without limitation, those incurred in each and 
every action, suit, or proceeding, including any and all appeals and petitions therefrom and all 
fees and costs incurred by Lender. 

g. Modifications and Amendments. The Reimbursement Agreement as 
herein modified, may be hrther modified or amended only by written agreement duly executed 
by the parties hereto. 

h. Integration. This Amendment, the Loan Documents, and the documents 
and instruments executed in connection herewith constitute a single, integrated written contract 
expressing the entire agreement of the parties hereto relative to the subject matter hereof. No 
713V51.3 72395 1.2 
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covenants, agreements. representations, or warranties of any kind whatsoever have been made by 
any party hereto with respect to the subject matter hereof, except as specifically set forth in this 
Amendment and the documents and instruments executed in connection with this Amendment. 

I. Severabilitv. If  any provision of this Amendment is found to be illegal, 
invalid, or unenforceable under present or future Laws effective during the term of this 
Amendment, such provisions shall be fully severable; this Amendment shall be construed and 
enforced as if such illegal, invalid, or unenforceable provision never comprised a part of this 
Amendment; and the remaining provisions of this Amendment shall remain in fulI force and 
effect and shall not be affected by the illegal, invalid, or unenforceable provision or by severance 
from this Amendment. 

j. Execution in Countemart. This Amendment may be executed and 
delivered in two or more counterparts, each of which, when so executed and delivered, shall be 
an original, and such counterparts together shall constitute but one and the same instrument, and 
the Amendment shall not be binding on any party until all parties have executed it. 

k. Effectiveness of Amendment. In addition to any other conditions to the 
effectiveness and enforceability of this Amendment set forth in this Amendment, this 
Amendment shall not be effective and enforceable unless and until it is executed by Lender. 

1. USA Patriot Act Notice. Federal law requires all financial institutions to 
obtain, verify and record information that identifies each person who opens an account or obtains 
a loan. Lender will ask for Exiting Borrower's and New Borrower's legal name, address, tax ID 
number or social security number and other identifying information. Lender may also ask for 
additional information or documentation or take other actions reasonably necessary to verify the 
identity of Existing Borrower, New Borrower, or other related persons. 

[SIGNATURE PAGE FOLLOWS] 



IN WITNESS WHEREOF, the parties have executed this Amendment as of the day and 
year set forth above. 

"Existing Borrower" 

CENTRAL VALLEY CENTER FOR THE ARTS, INC., 
a California nonprofit public benefit corporation 

By: 
Name: Ron Emerzian 'J 

Title: Chairman of the Board 

By: 
Name: B r i l t d ~ z e r  
Title: Treasurer 

GALL0 CENTER FOR THE ARTS, LLC, 
a California limited liability company 

By: Central Valley Center for The Arts, Inc., 
its sole member 

I 

Name: Ron Emerzian 
Title: Chairman of the Board 

By: 
~ g m e :  Britg Foster 
Title: Treasurer 

[Signatures Continued on Next Page] 



"New Borrower" 

GALL0 CENTER FOR THE ARTS, INC., 
a California non-profit corporation 

By: 
Name: Lynn Dickerson 
Title: ~ i i e f  ~xecutive Officer 

"Lender" 

BANK OF AMERICA, N. A. 

By: 

Its: dlil P- LJ, 



AMENDED AND RESTATED SECURITY AGREEMENT 
(RECEIVABLES, INVENTORY AND EQUIPMENT) 

I .  THE SECURITY. Each of the undersigned, Central Valley Center for the Arts, 
Inc., a California nonprofit public benefit corporalion, and Gallo Center for the Arts, Inc., a 
California nonprofit corporation (individually and collectively, "Debtor"), hereby assigns and 
grants to Bank of America, N.A. ("Bank"), a security interest in the following described property 
("CoIlateral"): 

A. A11 of the following, whether now owned or hereafter acquired by Debtor: 
accounts, contract rights, chattel paper, instruments, and general intangibles. 

B. All inventory now owned or hereafter acquired by Debtor. 

C. All machinery, furniture, fixtures and other equipment of every type now 
owned or hereafter acquired by Debtor. 

D. All negotiable and nonnegotiable documents of title now owned or 
hereafter acquired by Debtor covering any of the above-described property. 

E. All rights under contracts of insurance now owned or hereafter acquired 
by Debtor covering any of the above-described property. 

F. All proceeds, product, rents and profits now owned or hereafter acquired 
by Debtor of any of the above-described property. 

G. All books and records now owned or hereafter acquired by Debtor 
pertaining to any of the above-described property, including but not limited any computer- 
readable memory and any computer hardware or software necessary to process such memory 
("Books and Records"). 

The foregoing notwithstanding, except as provided in that certain Security Agreement 
(Securities) dated as of March 1, 2004 herewith between Central Valley Center for the Arts, Inc. 
and Bank, at no time shall the term "Collateral" include Debtor's Unrestricted Cash and Readily 
Marketable Securities (as defined in the Reimbursement Agreement referred to below). 

2. THE INDEBTEDNESS. The Collateral secures and will secure all Indebtedness 
of Debtor to Bank. For the purposes of this Agreement, "Indebtedness" means all loans and 
advances made by Bank to Debtor and all other obligations and liabilities of Debtor to the Bank, 
arising under that certain Letter of Credit and Reimbursement Agreement dated as of March I ,  
2004 between Bank and Debtor, as the same may be amended From time to time, 
("Reimbursement Agreement") whether now existing or hereafter incurred or created, whether 
voluntary or involuntary, whether due or not due, whether absolute or contingent, and including 
any obligation or liability arising pursuant to any Interest Rate Protection Agreement (as defined 
in the Reimbursement Agreement) entered into with the Bank and/or any af'filiate of the Bank. 



3. DEBTOR'S COVENANTS. Debtor covenants and warrants that unless 
compliance is waived by Bank in writing: 

A. Debtor will properly preserve the Collateral; defend the Collateral against 
any adverse claims and demands; and keep accurate Books and Records. 

B. Debtor has notified the Bank in writing of, and will notify Bank in writing 
prior to any change in, the locations of (i) Debtor's place of business or Debtor's chief executive 
ofice if Debtor has more than one place of business, and (ii) any Collateral, including the Books 
and Records. 

C. Debtor will noti@ Bank in writing prior to any change in Debtor's name, 
identity or business structure. 

D. Debtor will maintain and keep in force insurance covering Collateral 
designated by Bank against fire and extended coverages. Such inswance shall require losses to 
be paid on a replacement cost basis, be issued by insurance companies acceptable to Bank and 
include a loss payable endorsement in favor of Bank in a form acceptable to Bank. 

E. Debtor has not granted and will not grant any security interest in any of 
the Collateral except to Bank, and will keep the Collateral free of all liens, claims, security 
interests and encumbrances of any kind or nature except the security interest of Bank and except 
for Permitted Encumbrances (as defined in the Reimbursement Agreement). 

F. Debtor will not sell, lease, agree to sell or lease, or otherwise dispose of, 
or remove from Debtor's place of business (i) any inventory except in the ordinary course of 
business as heretofore conducted by Debtor, or (ii) any other Collateral except as retired in the 
ordinary course ofbusiness or with the prior written consent of Bank. 

G. Debtor will promptly notify Bank in writing of any event which materially 
affects the value of the Collateral, the ability of Debtor or Bank to dispose of the Collateral, or 
the rights and remedies of Bank in relation thereto, including, but not limited to, the levy of any 
legal process against any Collateral and the adoption of any marketing order, arrangement or 
procedure affecting the Collateral, whether governmental or otherwise. 

H. If any Collateral is or becomes the subject of any registration certificate or 
negotiable document of title, including any warehouse receipt or bill of lading, Debtor shall 
immediately deliver such document to Bank 

I .  Except as required by the Operating Agreement with Stanislaus County, 
Debtor will not attach any Collateral to any real property or fixture in a manner which might 
cause such Collateral to become a part thereof unless Debtor first obtains the written consent of 
any owner, holder of any lien on the real property or fixture, or other person having an interest in 
such property to the removal by Bank of the Collateral from such real property or fixture. Such 
written consent shall be in form and substance acceptable to Bank and shall provide that Bank 
has no liability to such owner, holder or any lien, or any other person. 



J .  Until Bank exercises its rights to make collection, Debtor will diligently 
collect all Collateral. 

K. Upon the Bank's request, Debtor will deliver to Bank (i) copies or extracts 
from the Books and Records, and (ii) information on any contracts or other matters affecting the 
Collateral. 

L. Debtor will permit the Bank during normal business hours to examine the 
Collateral, including the Books and Records, and make copies of or extracts fiom the Books and 
Records, and for such purposes enter at any reasonable time upon the property where any 
Collateral or any Books and Records are located 

4. ADDITIONAL OPTIONAL REQUIREMENTS. Debtor agrees that Bank may at 
its option at any time following the occurrence and during the continuance of any default: 

A. Require Debtor to segregate all collections and proceeds of the Collateral 
so that they are capable of identification and deliver daily such collections and proceeds to Bank 
in kind. 

B. Require Debtor to deliver to Bank any instruments or chattel paper. 

C. Require Debtor to obtain Bank's prior written consent to any sale, lease, 
agreement to sell or lease, or other disposition of any inventory. 

D. Notify any account debtors, any buyers of the Collateral, or any other 
persons of Bank's interest in the Collateral. 

E. Require Debtor to direct all account debtors to forward all payments and 
proceeds of the Collateral to a post office box under Bank's exclusive control. 

F. Demand and collect any payments and proceeds of the Collateral. In 
connection therewith Debtor irrevocably authorizes Bank to endorse or sign Debtor's name on 
all checks, drafts. collections, receipts and other documents, and to take possession of and open 
the mail addressed to Debtor and remove therefrom any payments and proceeds of the Collateral. 

5.  DEFAULTS. Any one or more of the following shall be a default hereunder: 

A. Debtor fails to pay any Indebtedness when due. 

B. Debtor breaches any material term, provision, warranty or representation 
under this Agreement, or under any other obligation of Debtor to Bank. 

C. Any custodian, receiver or trustee is appointed to take possession, custody 
or control of all or a substantial portion of the property of Debtor or of any guarantor of any 
Indebtedness. 

D. Debtor or any guarantor of any Indebtedness becomes insolvent, or is 
generally not paying or admits in writing its inability to pay its debts as they become due, fails in 



business, makes a general assignment for the benefit of creditors, dies or commences any case, 
proceeding or other action under any bankruptcy or other law for the relief of, or relating to, 
debtors. 

E. Any case, proceeding or other action is commenced against Debtor or any 
guarantor of any Indebtedness under any bankruptcy or other law for the relief of, or relating to, 
debtors. 

F. Any involuntary lien of any kind or character attaches to any Collateral. 

G. Any financial statements, certificates, schedules or other information now 
or hereafter hrnished by Debtor to Bank proves false or incorrect in any material respect. 

6. BANKS REMEDIES AFTER DEFAULT. In  the event of any default Bank may 
do any one or more of the following: 

A. Declare any Indebtedness immediately due and payable, without notice or 
demand. 

8.  Enforce the security interest given hereunder pursuant to the Uniform 
Commercial Code and any other applicable law. 

C. Enforce the security interest of Bank in any deposit account of Debtor 
maintained with Bank by applying such account to the Indebtedness. , 

D. Require Debtor to assemble the Collateral, including the Books and 
Records, and make them available to Bank at a place designated by Bank. 

E. Enter upon the property where any Collateral, including any Books and 
Records, are located and take possession of such Collateral and such Books and Records, and use 
such property (including any buildings and facilities) and any of Debtor's equipment, if Bank 
deems such use necessary or advisable in order to take possession of, hold, preserve, process, 
assemble, prepare for sale or lease, market for sale or lease, sell or lease, or otherwise dispose of, 
any Collateral. 

F. Grant any extensions and compromise or settle claims with respect to the 
Collateral for less than face value, all without prior notice to Debtor. 

G. Use or transfer any of Debtor's rights and interests in any Intellectual 
Property now owned or hereafter acquired by Debtor, if Bank deems such use or transfer 
necessary or advisable in order to take possession of, hold, preserve, process, assemble, prepare 
for sale or lease, market for sale or lease, sell or lease, or otherwise dispose of, any Collateral. 
Debtor agrees that any such use or transfer shall be without any additional consideration to 
Debtor. As used in this paragraph, "Intellectual Property" includes, but is not limited to, all trade 
secrets, computer software, service marks, trademarks, trade names, trade styles, copyrights, 
patents, applications for any of  the foregoing, customer lists, working drawings, instructional 
manuals, and rights in processes for technical manufacturing, packaging and labeling, in which 
Debtor has any right or interest, whether by ownership, license, contract or otherwise. Bank 



acknowledges that the right to use the name "Gallo" is not transferable without the consent of 
E&l Gallo Winery. 

H. Have a receiver appointed by any court of competent jurisdiction to take 
possession of the Collateral. 

I. Take such measures as Bank may deem necessary or  advisable to take 
possession of, hold, preserve, process, assemble, insure, prepare for sale or lease, market for sale 
or lease, sell or lease, or otherwise dispose of, any Collateral. and Debtor hereby irrevocably 
constitutes and appoints Bank ns Debtor's attorney-in-fact to perfom all acts and execute all 
documents in connection therewith. 

7. MISCELLANEOUS. 

A. Any waiver, express or implied, of any provision hereunder and any delay 
or failure by Bank to enforce any provision shall not preclude Bank from enforcing any such 
provision thereafter. 

B. Debtor shall, at the request of Bank, execute such other agreements, 
documents, instruments, or financing statements in connection with this Agreement as Bank may 
reasonably deem necessary. 

C. All notes, security agreements, subordination agreements and other 
documents executed by Debtor or hmished to Bank in connection with this Agreement must be 
in form and substance satisfactory to Bank. 

D. This Agreement shall be governed by and construed according to the laws 
of the State of California, to the jurisdiction of which the parties hereto submit. 

E. All rights and remedies herein provided are cumulative and not exclusive 
of any rights or remedies otherwise provided by law. Any single or partial exercise of any right 
or remedy shall not preclude the fhrther exercise thereof or the exercise of any other right or 
remedy. 

F. All terms not defined herein are used as set forth in the Uniform 
Commercial Code. 

G .  In the event of any action by Bank to enforce this Agreement or to protect 
the security interest of Bank in the Collateral, or to take possession of, hold, preserve, process, 
assemble, insure, prepare for sale or lease, market for sale or lease, sell or lease, or otherwise 
dispose of, any Collateral, Debtor agrees to pay immediately the reasonable costs and expenses 
thereof, together with reasonable attorney's fees and allocate costs for in-house legal services. 

H. This Agreement fully amends, restates and supersedes that certain Security 
Agreement (Receivables, Inventory and Equipment) dated as of March 1,2004 among Central 
Valley Center for the Arts. Inc., Gallo Center for the Arts, LLC, and the Bank. 



This Amended and Restated Security Agreement is dated as of the 5th day of October, 
20 10. 

CENTRAL VALLEY CENTER FOR THE 
ARTS, INC., a California nonprofit public 
benefit corporation 

n 

By: 
Name: Ron Emerzian 
Title: Chairman of the Board 

By: 
Name: ~ r i t d  Foster 
Title: Treasurer 

GALL0 CENTER FOR THE ARTS, INC. 
a California nonprofit corporation 

By: F 
Name: Lynn Dickerson 
Title: Chief Executive Officer 

BANK OF AMERICA, N.A. 

By: 
Name: 
Title: 



This Amended and Restated Security Agreement is dated as of the 5th day of October, 
20 10. 

CENTRAL VALLEY CENTER FOR THE 
ARTS, INC., a California nonprofit public 
benefit corporation 

By: 
Name: Ron Emerzian 
Title: Chairman of the Board 

By: 
Name: Terrance Withrow 
Title: Treasurer 

GALL0 CENTER FOR THE ARTS, INC. 
a California nonprofit corporation 

By: 
Name: Lynn Dickerson 
Title: Chief Executive Officer 

BANK OF AMERICA, N.A. 

By: .'A& & 
Name: ~ ' d ~ r j t ,  4- L h z l r  
Title: Vr'h P r ~ t t ~ t  





Attachment 7 

$14,000,000 
STANISLAUS COUNTY CAPITAL IMPROVEMENTS FINANCING AUTHORITY 

VARIABLE RATE DEMAND REVENUE BONDS 
(GALL0 CENTER FOR THE ARTS) 

SERIES 2004 

CLOSING CERTIFICATE OF GALL0 CENTER FOR THE ARTS, INC 

On this 5th day of October, 2010, the undersigned, an authorized representative of Gallo 
Center for the Arts, Inc, a California nonprofit public benefit corporation ("INC"), hereby 
certifies as follows: 

1. INC is duly organized, existing and in good standing as a nonprofit public benefit 
corporation under and by virtue of the laws of the State of California. . Attached hereto as 
Exhibit A is a true and correct copy of INC's Bylaws, which have not been amended, 
supplemented or repealed and are in full force and effect as of the date hereof. Attached hereto 
as Exhibit B is a certified copy of the INC's Article of Incorporation, which have not been 
amended, supplemented or repealed and are in full force and effect as of the date hereof. 
Attached hereto as Exhibit C are true, correct and complete copies of written consents andlor 
resolutions of the INC related to the Transfer (as defined below).. Attached hereto as Exhibit D 
is a true, correct and complete copy of the IRS Determination Letter for Inc. Attached hereto as 
Exhibit E is a true, correct and complete copy of the FTB Exempt Letter of Good Standing. 
Attached hereto as Exhibit F is a true, correct and complete copy of the Statement of Information 
(Domestic Nonprofit Corporation). Attached hereto as Exhibit G is a true, correct and complete 
copy of the Certificate of Status Domestic Corporation. All required filings have been made 
with the Secretary of State of the State of California. 

2. INC is a nonprofit public benefit corporation formed under the laws of the State 
of California and is in good standing under the laws of the State. 

3. INC has full power and authority to execute and deliver the Assignment and 
Assumption Agreement, dated as of October 5,20 10 (the "Assignment Agreement"), by and 
between INC and the Gallo Center for the Arts, LLC. ("LLC") and the Asset Purchase 
Agreement dated as of ,201 0 by and between INC and LLC (collectively, the 
"Transfer Documents"). The Transfer Documents will result in a transfer to INC of all of LLC's 
assets (the "Transfer"). 

4. The resolution of the Board of Directors adopted on June 28, 2010 with respect to 
the Transfer remains in full force and effect, has not been amended since its date of adoption and 
authorizes the Transfer and the execution and delivery of the Transfer Documents. 

5. The Transfer Documents have been duly executed by authorized officers of INC 
and are valid and binding on INC. 



6. The representations and warranties set forth in the Transfer Documents are true 
and correct in all material respects on the date hereof. 

7.  There are no actions, suits or proceedings which have been served on INC or the 
knowledge of INC are otherwise pending or threatened against INC (i) to restrain or enjoin the 
execution or delivery of the Transfer Documents; (ii) in any way contesting the existence or 
powers of INC, or the consummation of the transactions contemplated by the Transfer 
Documents or the financial condition, assets or properties of INC. 

GALL0 CENTER FOR THE ARTS, INC., 
a California corporation: 

By: c 
Lynn Dickerson, CEO 
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EXHIBIT A 

INC'S BYLAWS 
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BYLAWS 
OF 

GALL0 ARTS CENTER, LNC. 
A California Nonprofit Public Benefit Corporation 

ARTICLE I 
OFFICES 

Section 1 . I  OFFXCES OF THE CORPORATION, The principal office for the 
transaclion of the activities and affairs of the corporation (principal office) is located at 1601 I 
Street, Fifl11 Floor, Modeslo, in Stallislaus County, Califonlia. The board of directors ("board") 
may change the principal office from one location to another. 

Section I .2 OTHER OFFICES. The board may at any linle establish branch or 
subordinate offices a1 any place or places where the corporation is qualified to conduct its 
aclisities. 

ART1 CLE 1 I 
PURPOSES 

Section 2.1 GEKERAL PURPOSES. The corporation is a nonprofit PUBLlC 
BENEFIT CORPORATION and is not organized for the private gain of any person. 11 is 
organized under the Nonprofit Public Benefit Corporation Law for public, charitable and 
educational purposes. 

Section 2.2 SPECIFIC PURPOSES. The specific purpose of t l is  corporation is to 
receive, acquire, hold, manage, operate, administer and expend property and h d s  for charitable 
and public purposes (o support and encourage the arts in the Central \'alley, including but not 
limited to conducting fund-raisers lo receive gifis, monej., or property, to provide financial 
suppol? for the operation of  a regiollal arts ccnler in Stanislaus Couilty. This corporation shall 
not hold any permanen1 endo\vrnent funds and shall direct all such gifis lo the Central Valley 
Center for the Arks. ~ I C .  as long as such organizarion is qualified as a nonprofit Public Bcnefif 
Corporation. 

Sectiorj 2.3 LIRIITATIONS. This corporation is organized and operated exclusii~cl!~ 
for charjtablc and/or educatjonal purposes \v i l f l in the meaning of Section 501 (cJ(3) of the internal 
Re\lenue Code. Ko substantial par1 of the activities of this corporaliorl shall consist of carrying 
on propazanda, or otl~envisc a t ~ e m p ~ i n g  to influence legislarion. and the corporation shall not 
pxiicipale or Intenlene in a.11~. poli~ical campaign (jncluding the publishing or d i s ~ r i b u t i o ~ ~  of 
statenients) 011 behalf of any candidate for public office. 



ARTICLE XI1 
hlERIBERSHIP 

Sectiori 3.1 KO RIERIBERS. This corporation shall have no members. 

ART1 CLE I V 
DIRECTORS 

Section 4.1 GENERAL CORPORATE POII'ERS. Subject lo the provisions and 
limitations of the California Nonprofit Public Benefit Corporation Law a d  any other applicable 
laws, the corporation's activities and affairs shall be managed, and all corporate powers shall be 
exercised, by or under Lhc direction of the board. 

Section 4.2 SPEClFlC PO\IrERS, Wi~hout  prejudice to the general powers set forth 
in section 4.1 of these bylriws, but subject 10 the same lin~jtations, [he directors shall have the 
power to: 

( I )  Appoinl and remove at the pleasure of board, all the corporalion's officers, agenls, 
and employees; prescribe powers and duties for them that are consistet~t with law, 
~vi th  the afiicles of incorporation, and will1 these bylaws; and fjx their 
comperlsalion and require from them securi~y for faithful performance of their 
dulies. 

( 2 )  Changc the principal office or the principal business office in California From one 
locarjon LO another; cause the corporation to be qualified to conduct its activities 
in any other state, territory, dependency, or counlry and conduct ils activities 
within or outside California; and designate any place within or outside California 
for 1101ding any meeting of directors. 

(3) Adopt and use a corporate seal and altcr the fomls of  the seal. 

( 4 )  Borrow nloney and incur indebtedness on belialf of the corporation and cause to 
be executed and deli\lered f o ~  the corporalion's purposes, in lbe corporale name, 
proi~~jssory noles, bonds, debentures, deeds of trust, mortgages, pledges. 
l~~porhecations, and other evidences of  debt and securities. 

Section 4.3 NUMBER Ah'D QUALIFICATION Of DIRECTOM. Tbc board of 
direclors shall consist of no1 fewer than l l~ree (3)  nor more than seven (7) directors un~i l  changed 
by ame~.tdment to these byIa\vs. Thc exact number of directors sl.lall be iixed, within rllose limits, 
by a resolution adopted by the board of dircclors. 



Section 4.4 RESTRICTION ON IR'TERESTED PERSONS AS DIRECTORS. 
No more llian 49 percent of the persons senring on the board may be interested persons. An 
interesled person is (a) any person compensztcd by lhe corporation for sentices rendered to i t  
\\rithin the previous 12 months, whether as a full-time or par%-lime employee, independent 
contractor, or otherwise, excluding any reasonable compensation paid to a director as diredor; 
and (b) any brother, sister, ancestor, descendant, spouse, brother-in-la~v, sister-in-law, son-in-law: 
daughter-in-law, mother-in-law, or father-i11-law of such person. Ho\ve~ler, any violation o f  the 
provisions of this paragraph shall nor affect the validity or enforceabilily of any transaction 
en~ered into by the corporation. 

Section 4.5 ELECTION, DESIGNATlON, AND TERRi OF OFFICE. The initial 
direciors of the corporation sl~all be designated by the hcorporalor of the corporation, and their 
term shall be deemed to have comn~enced on October 28, 2002. Subsequen~ directors shall be 
designated by a n~ajoritp of  directors then in office. The initial and subsequent directors shall 
hold office for four years and until a successor has been designated and qualified. 

Section 4.6 J'ACANCIES OK BOARD; RERIOIIAL FROM OFFICE. A vacancy 
or \*acancies on the board shall exist on the occurrence of thc following: h e  dealh or  resignation 
of any direclar or the declaralion by resolution of the board of a ~ ~ a c a n c y  in the office of a 
director who has been declared of unsound mind by an order of court, convicted of a felony, or 
h u n d  by final order or judgment of any court to have breached a duty under Article 3 of Chap~er  
2 of the  California Nonprofit Public Benefit Corporation bw. Any director may be removed 
from office: \vith or \{'ifhour cause, by \>ole of ~wo-thirds of the other direc'lors then in office. 

Section 4.3 FU2SJGKATIONS. Excepl as provided beIo\v, any director may resign by 
g i ~ ~ i n g  written notice to the chairman of  the board, if any, or to the president or the secretary of 
the board. The resignation shall be effective when the notice is given unless it specifies a later 
time for the r e s j p a ~ i o n  to become effectise. If a direcror's resignation is effective at a laler time, 
the board may eleci a successor to take office as of !he date when the resigr~ation becomes 
effecl i~~e.  Except on notice to the Attorney General of California, no direclor may resign if the 
corporation would be lefi without a duly elecled director or directors. 

Section 4.6 FILLII(G VACA.NCJES. Vacancies on the board may be filled by a 
majority of the directors lhen in office or by a sole remaining director. 

KO reduction oP the authorized number of direclors shall hatre the effect of removing any 
director before thai director's term of office cxpircs. 

Sectiou 4.9 DFRECTORS' h3EETlNGS. Meelings of the board shail be held at 
place \v~thin or outside Califonua that has bcerl designated by resolution of the board or III the 
11oticc ofthe meeting or. i f  not so designated, a[ lhe p r i l~ ipa l  office of the corporation. 



Any mecling may bc held by conference telephone or similar communicatjon equipmen[, 
as long as all directors pmicipating in the meeting can hear one another. All such directors sllall 
be deemed to he present in person a1 such a meeting. 

The board shall hold a regular meeting for purposes of organization, election of officers, 
and transaction of other business. Notice ofthis meeting is not required. 

Other regular n~ee l i i~gs  of the board may be held u'ithoul i~otice at such time and place as 
the board may fix from lime to time. 

Section 4.10 SPECIPJ, MEETINGS. Special meetings of the board, for any purpose, 
rnap be called at any time by the chairman o f ~ h e  board, if any, the president or any vice 
president, or the secretary or any five directors. 

Except as hereafler provided in Section 4.12, notice of the lime and place of special 
meetings sllall be given to each director by one of the following ~nethods: (a) b~+personal  
delivery ofwi t ten  notice; (b) by firs[-class mail, postage prepaid; (c) by telephone, either directly 
to the director or lo a person at the director's office who would reasonably bc expected to 
communicate Illat notice promptly to the director; (d) by lelegani: charges prepaid; (e) by 
facsimile transmission ; or (0 by e-mail. A11 such notices shall be given or sent to the direclor's 
address or telephone number as shown on Ihe records of the corporation . 

Notices sent b ) ~  first-class nlail shall be deposiied in the United States mails at least foul 
days before the time se( for  the meeting. Notices given by personal d ~ l i ~ ~ e r y ,  telephone, or 
telegraph shall be deli\oered, telephoned, or given to the lclegraph company at least 48 hours 
before 111e ljme set for  he n~ectjng. 

The rlotice shall state the time of the meeting, and the place if  the place is other rhan the 
ofiice of the corporatioi~. 11 need no4 specify the purpose of the  meeting. 

Section 4.1 1 QUORUnI. A n~ajority of the directors then in office shall constiture a 
quorum for tllc transaction of busirless, excepl to adjourn. Every zction taken or decision made 
bjl a ~najoriiy of the dircclors lhen i11 office at a duly held n l e e t i n ~  at which a quonun is present 
shall be the act of the board, subject to any nlore stringent p r o ~ ~ ~ s i o n s  oflhc California Nonprofit 
Public Bcnefif Corporation La\\?, including, without limilation, those provisions relaring .to (a) 
approval of contrac~s or transaclions in which a director has a direct or indirect material financial 
interest, (b) approiJal of certain transactions between corporations I . ra~~ing corml.lon direc1orskips, 
{c) creation of'and appojlltnle~lls lo conlmittees of \he board. arid (d) indemnification of directors. 

Section 4.1 2 IT'AIVEK OF NOTICE, h'olice of a meeting need not be given to any 
d ~ r e c ~ o r  ~ v h o ,  eitllcr before or afier the meeting, s i p s  a \jlaj\lcr oinotice, a u-ritten consent lo  tlie 
Irotding of tllr: meeting, or an appro~~al  of the mjnules of  he ~neeting. The n,ziver of notice 01. 

consent need nor spec~fy the purpose of  the mecling. All such n1ai\.crs. consents. and appro\'als 



shal? be filed with the ccrpcrate records or made a par! of the minutes of the meetings. Notice of 
a meeting need not be given to any director who attends the meeting and does not protesl before 
or a1  he cornn~encen~ent of  the meeting,  he lack of nolice to him or her. 

Section 4.13 ADJOURNMENT. A majority of the  directors present, whether or no1 a 
quorum is present, may adjourn any meeting to anorher time and place. 

Notice of the time and place of holding an adjourned meeting need not be given unless 
!he original meeting is adjourned for more than 24 hours. 111hc original meeting is adjourned fo13 

more than 24 hours, notice of ally adjoumment 10 another time and place shall be given, before 
the linle of llle adjounled meeting, to the directors who were no1 presenl at the time of the 
adjoumment. 

Section 4.14 ACTION \rS71THOUTAhlEETING. Any action that theboard is 
required or permitted to take may be taken without a meeting if all members of the board consent 
in writing to the action; provided, however, that the consent o i  any djrcclor \vho has a material 
financial interesl in a transaction to which the corporation is a party and who is an "interested 
direclor" as defined in sectioll 5233 of the California Corporalions Code shall not be required rot. 
appro~ral of thal transaction. Such action by written consenl shall have the same force and effect 
as any other validly approved action of the board. All such consenls shall be filed \\pith the 
minutes of tile proceedings of the board. 

Section 4.1 5 COhlPENSATION AND REIhIBURSEMEST. Directors may receive 
such compensalion. if any, for hei r  services as directors or officers, and sucll reinlbursement of 
expenses, as llle board may deternine bj, resolution to he just and reasonable as to the 
corporation at the time {hat the resolution is adopted. 

.4RT1 CLE \' 
CORlhlllTTEES 

Section 5.1 COhlhlITTEES. The board, by resolution adopled by a nlajority ofthe 
directors then in office, provided a quorum is present, may crcaie one or more comrni~lees, each 
consistil~g o f  one or more directors and persons lvho are 1101 directors, to sente at the pleasurc of 
the board. (ippoj~itmcnts lo cornnlittees of Ihe board shall be by rnajorily vole of the directors 
then in office. The board ma); appoint one or more directors as allemate inenlbers of any such 
conmmi~!ee, u*I~o  may replace any absenl r r~en~ber  at axy xnecling. Any such cornmitree, to lhe 
exten! prowded in the board resolution, shall have Ihe aut1.10rit)~ lhat the board in its discretion 
pants !l;e conu~liflec until said authorjtg is revoked by majority vote of rl~e board, No 
conunitfec, regardless o i  board resolu~ion, may: 



( 1  Take any final action on any matier that, under the California Nonprofit Public 
Benefit Corporation Lalv, also requires approval of a majority of all members of 
thc board, if any; 

(2) Fill vacancies on the  board nr on any cornmiltee lhal h a  the authority of the 
board; 

(3) Fix compensa~ion of the directors for senfing on the board or on any conmlictee; 

(4)  Amend or repeal bylaws or adopt new by1av1s; 

( 5 )  Amend or repea) any resolution of  the board thai by its express terms i s  not so 
amerldable or repealable; 

( 6 )  Create any other comnlittees of the board or appoint the members of cornmiltees 
of the board; 

(7) Expcnd corporate funds 10 support a nominee for director afier more people have 
been ~lominalcd for director than car] be elected; or 

(8) Approve any contrael or transaction to which the corporalion is 2 party and in 
whic1.1 one or more of i t s  direc~ors has a 113aterial financial interest, except as 
special approval is provided ior in Sectiorl 5233(d)(3) of'll~e raliiomjz 
Corporations Code. 

Section 5.2 AIEETINGS AIVD ACTIOK OF COh4hllTTEES. Meetings and 
aclions o i  comnli~lees of the board shall  be governed by, I~eld,  and taken in accordance with the 
provisions of  these bylaws conccn.~ing meetings and other board aclions, except that the time for 
regular rneelings of such commitlees and the calling of special meetings of suc l~  comn~ittees ]nay 
be determined either by board resolution or, if there is none, b ~ l  resolution of  the committee of 
the board. Minutes of eac l~  rrlecting of anjl comnlit~ee of the board shall be kept and shall be filed 
with the carporale records. The board may adopt rules for. the go~rernnjent of any comn~itlee; 
provided they are consjaent with these bylaws or, in the absence of rules adopted by  he hoard, 
the committee may adopt sucll rules. 

AIITICLE \'I 
OFFICERS 

Section 6.i  OFFICERS O F  ?'HE COJU'01WTION. The officers o i t h e  c o t p r a t ~ o n  
sl~all be a presidenl. secretary, and a cl~ieffinancial officer. The corporalion illaj* also h a w ,  at 
~ h c .  board's discrelion, a chaim~rul of khe board, one or 1nore \*ice presidents, o l ~ c  or nlorc 
assislarlt secretaries. one or more assistan1 chief financial officers, and sucll other officers xs m a y  



bc appointed in acccrda~ce ~vilh Section 6.3 of these byla\lits. Any aun~ber  of offices n a y  be held 
by the sanle person, except that neither the secretary nor the chief fmancial officer may senre 
cor~currenrly as either !he presjdenl or the chairman of the board. 

Section 6.2 ELECTION OF OFFICERS. The officers of the corporalion, except 
those appointed under Section 6.3 of these bgiaws shall be chosen annually by the board and 
shall senre at the pleasure of the board, subject to the rights, if any, of any officer under any 
contract of employmenl. 

Section 6.3 OTHER OFFICERS. The board may appoinl and map authorize the 
chairman of the board, the presidcnt, or other officer, to appoirll any other officers that the 
corporation may require. Each officer st, appointed sflall have the Iitle, hold office for the period, 
have the auihonty, and perfom] the duties specified in the bylax~ls or determined by the board. 

Section 6.4 REhl0l'A.L OF OFFICERS. \Yithout pre.iudice to arly rights of  an 
officer under any conlracl o iemploynen~ ,  any officer may be removed with or \!pithout cause by 
the board and also, i i lhe officer was not chose11 by the board, by any officer on \$?horn the board 
may  confer that power of remoilal. 

Section 6.5 RESIGNATION OF OFFICERS. A I ~ '  officer may rcsign at any lime by 
giving written notice lo the corporation. The resignation shall take effect as of [be date the notice 
is recciieed or at any Ialer lime specified in  he nolice and, unless othemlise specified in the 
notice, the resignation need not be accepted to be effective. Any resignalion shall be without 

to the rigllts, irat~le, of the corporation undci. any contract lo u*llich (he officer is a 
par-lp. 

Section 6.6 \!ACAh'ClES IN OFFICE, A vacancy in zny office because of death, 
resignation, rcn~o\?al, disqualificalion, or any other cause shall be filled in the manneT prescribed 
in these byIa\\'s for regular appointmcnls to that office, p~o \~ jded ,  however, that \lacarlcies need 

h~ filled nn an a n ~ i u a l  basis. 

Section 6.7 CHAlRhlAN O F  THE BOARD. I r a  ch~irman of the board is elected, 
he  or she shall preside a1 m e e t i ~ ~ g s  of the board and shall exercise and pcrfonn such other powers 
and duties a s  the board msy assign from lime to t i n ~ c  Ift l~ere is 110 PI-esidenl, the chaim2an of the 
board shall also be the chief executive officer and sllall 11a1.t: the poiklers and dulies oillle 
president of the coq-Jnration prescribed by these bylaiss. 

Section 6.8 I3R.ESI;DENT, Subject to such supcn.isoq powers as the board may give 
ro thc chairman of thc board, i f  any. and subjecl to the conlrol of the board. the president shall be 
the chief esecuri\re officer ofttie corporation and sllall supenlise. dirccl and conlrol the  
corporation's acii\~lries, affalts and officers. In !he absence of lhe cllainnan ofthe hoard, or if 
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lhere js none, the president shall prcside a1 al l  board meeti~lgs. The president shall have suc11 
olher pon.ers and duties as the board or the bylaws may prescribe. 

Section 6.9 \'ICE PFIESIDESTS. lf the president is absent or disabled, the vice 
presidents, if an)!, In order oftheir rank as fixed by rhe board, or, iinol ranked, a vice president 
designated by the board, shall perfonn all duties of the president. \'hen s o  acting, a vice 
presiden~ shall haye all powers of and be subject to all restrickions on the president. The vice 
presidents shall havc such olher powers and perform such orber duties as  the board or the bylaws 
may prescribe. 

Section 6.10 SECRETARY. The secretary shall kcep or cause Lo be kepr, at the 
corporation's principal office or such olher place as the board may direct, a book of minutes of all 
n~eetings, proceedings, and actions of the board and of committees of the board. The minutes of 
meetings shall include the time and place rhal the meeting was held, whether the meeting was 
annual,  regular, or special. and, i f  special, how authorized, the notice given, ille names of ~hosc  
present at board a ~ ~ d  con-~lnitlee meetings. The secrelary shall keep or cause to be kept, at the 
principal office in California, a copy of the articles of incorporatio~~ and b>*la\vs, as an~ended to 
date. 

The secretary sllall give, or cause to be gi\*en, notice of all rnee~ings of the board and of 
con~mittees of 111e board required by these bylaws to be given. Tile secretary shall keep 07e 
corporate seal in safe custody and shall ]lase such olher powers and perform such other duties as 
the board or the byla~vs  may prescribe, 

Section 6.1 1 CHlEF FiNANClAL OFFICER. The chief financial officer shall keep 
and maintain, or cause to be k e p ~  and mainlained, adequare and correcl books and accoun.ls of the 
corporation's properties and transact~ons. The chief financial officer s11all send 01. cause to be 
gi\fen to the directors sucll finarlcial slalements and reporfs as are required to be given by law, by 
these bylauls, or by the board. The books of accounl shall be open lo inspection by any direclor al 
all reasonable times. 

The chicl'firlancial officer shall deposit, or cause to be deposited, all Inoney and other 
valuables in the name and to the credit of the corporarioil tirith such deposirories as the board may 
designale: shall disburse the corporation's funds as tlle board may order, shall render lo the 
presider~t, chainnan of the board, i i  any. and llle board, whet3 rcquested, an account of all 
transaclions as chief financial officer and o f t l ~ c  financial conditiotl of the corporation, and sha!l 
t1ai.e such othcr po\\lcrs and perform such o ~ l ~ e r  dulies as the board or the bglaals nlay prescribe. 

If required by the board, the cl~jcf  financial officer shall grve the corporatiol-i a hond III ~ l l r  
arnoutit a n d  14,ith the surety or. sureties specified by the board for fa111~fu1 performance of tllc 
duties of ~ l l e  office and for ~csrorarior~ ro the corporation of all of ils books, papers. \*ouchcrs. 



money, and otller property of every kind in  he possession or undcr the control of the chief 
financial officer on his or her death, resignatioil, retirement! or rernoval from office. 

ARTICLE V l I  
1NDEhlh'IFICATlON 

Section 7.1 RIGHT OF IIVDEhlKITY. To the fullesl exrenl permitted by law, this 
corpora~ion shall indcrnniiy i ~ s  directors, officers, employees, a ~ d  other persons described in 
Section 5238(a) of the  California Corporations Code, includillg persons fonnerly occupying any 
such position, agairlsr all expenses, judgments, fines, scnlements 2nd other amounts actually iuld 
reasonably incurred by them in colvlection with any "proceeding," as that tern1 is used in that 
Section, and including an action by or in the right of the corporalion, by reasoil of the fact that the 
person is or was a person described in lhat section. "Exl~enses," as used in this bylaw, shall have 
the same n~eaning as in Section 5238(a) ofthe California Corporations Code. 

Section 7.2 APPRO\7AL OF INDEhlKIT'Sf. On ufritten request lo  he board by my 
person seeking indemnification undcr Secljoi~ 523SP) or Seclion 523S(c) of tbe California 
Corporations Code, the board shall promptly detern~ine undcr Seclion 5238(e) oi the California 
Corporations Code \trhether the applicable standard of conducr set fort11 in Section 5238(b) or 
Sec~ion 5238(c) has been met andt i fso ,  111e board shall  authorize indernniiication. 

Section '1.3 A.D\'AIC;CERIENT O F  EXPENSES. To the fullest exlent permitled by 
lau. and except as othcnvise delern~ined by the board in 3 specific instance, expenses ~ncurred by 
a person seeking indernnificalion under Scctions 7.1-7.2 of tllese byla\tPs in defending any 
proceeding covered by t1.1ose Sections shall be adsanced by the corporatioil before final 
disposilion of the  proceeding, on receipt by the corporation of an underlaking by or on bchalfof 
that person that the advance u7ill be repaid unless i t  is uliimately determined that the pcrsoll is 
enlitled lo be indemnified by the corporation for those expenses, 

Scction 7.4 I N S U M t C E ,  The corporatio~~ shall h z \ ~  llle right to purchase and 
~ i ~ a i n ~ a i n  jnsurmcc tu the full  extenl pemlitked by 1a\j3 on bchalf of i ~ s  officers, directors, 
employees. and other agents, againsl any liabilily asscfled against or illcurred by any officer, 
direclor. employee, ar  agenl in such capacjt~. or an'sing oul of the officer's. direcior's, employee's. 
or. agenl's status as such. 

ARTICLE \'TI1 
RECOWS AKD REPOR'I'E 

Section 8.1 h f A J I ' ~ T E ? ~ ~ C ~  CF CORFORATE RECORDS, The carpora~ion 
shall keep: 



( I )  Adequa~e and correc! books and records of account; 

(2) Written minutes of the proceedings ori ts  board and committees of the board. 

Section 8.2 hlAIN'TENLNCE AND INSPECTION OF ARTICLES AND 
BYLA\!'S. The corporation shall keep at its principal office, or i f  its principal office is not in 
California, a[ its principal business office in this state, tlre original or a copy of the articles of 
incorporatjon and byla\vs. as amended to dace 

Seclion 8.3 IKSPECTlON BY DIECTORS.  Every director shall have the absolute 
right a1 any reasonable lime lo inspect the corporation's books, records, documents of every kind, 
physical properties, and [he records of each of its subsidiaries. The inspection may be made in 
person or by the direclor's agcr~t or attorney. The right of inspection includes the r igh~  to copy and 
make extracts of docun~ents. 

Section 8,4 AKKUAL REPORT. T l ~ e  hoard shall cause an annual report to be sent to 
the d~rectors withit1 120 days afier the end of the corpomtion's fiscal year. That report shaH 
contain the follo\ving information, it1 appropriate detail, ior the fiscal year: 

( 1 )  The assels and liabilities, including the trust f inds,  of the corporstion as of rhe 
end o f  the fiscal year. 

(2) The principal changes in  assets ;uld liabil~tics, including trus! funds. 

( 3 )  The revenue or receipts of the corporation, both unresrricted and restricred to 
parlicular purposes. 

(4)  Thc expenses or disburse~l~ents of rhe corpora~ion for both general and restricted 
purposes. 

( 5 )  Any infonl~ation requited by Section S . 5  o f  these byla\vs. 

The ar~nual report shall be accompanied by any rcpofl on it of independent accounlants or, 
ifillere is no sucll report, by the ceniilcate of a11 authorized officer of  he corporation that such 
stalements were prepared \vithout audil from the corporation's hooks and rccords. 

This requircn-ren~ of  an annual repofi shall no1 apply if the corporatior1 receives less than 
S25.000 in gross receipfs duri l~g the fiscal year, provided. ho\tte\*er,  hat the infornlation specified 
abo! c for ~ I I C ~ U S I O I ~  In an annual report must be furnished annually to all directors \jpho request i t  

in ~<~r i i ing .  
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Section 8.5 A h ' N l l A L  STATEhIENT OF CERTAlK TwiSACTIOKS AND 
INDERINIFICATIONS. As par1 of the annual repor?, or as a separate document if no annual 
reporf is issued, (he corporation shall m ~ u a l l y  prepare and mail or deliver to each director a 
statement of  any transaction or indemnificatioil of the follouiing kind within 120 days aficr the 
end of the corporalion's fiscal year: 

( I )  Any transaction ( i )  in \illiich the corporation, ils parent, or its subsidiary \$'as a parry, 
( 1 1 )  in ivhich an "interested person" had a direct or indi~ect  malerial financial interest, and (iii) 
which in\*ol\led more Illan 550,000, or w a s  one of a number of transacljo~ls ulilh the same 
inleresled person in~'olving, in the aggregate, more t h a ~ ~  550.000. For this purpose, an "interesred 
person" is either o i ~ h e  follo~ving: 

(a) Any director or officer of the corporalion, its parent, or subsidiary (but Inere 
cornnloll directorship shall not be corlsjdered such an interest); or 

(b) Any holder ofmore than 10 percent of the voting power of the corporation, its 
parenl: or jlc subsjdiary. The stalement shall include a brief descriplion of [he 
transaction, the names of interested persons involtped. their relatio~lship to the 
corporation, the nature of their interest in the transaction and, ifpracticable, the 
amount of that inferes~, pro\cjded thal if lhc transaction was with a partnership in 
which the inlerested person is a partner, only the inierest of the partnership need 
be slated. 

(2)  A n y  indemnifications or adsances aggregating more tllaxtl S10.000 paid during the 
fiscal year lo any officer or director ofthe corporalion under seclions 7.1-7.3 of these by1axi.s. 

U~lless the co~ltext requires othenvjse, the general provisions, rules of construciion. and 
definitions in the CaIifonlia Nonprofit Corporation Law shall _eovem the construction of these 
bl~laws. Withour linliting the generzlity of the precedin_e sentence, thc masculine gender includes 
the fernininc and neuter. the singular includes the plural, rhc plural includes the singular. and  he 
ienn  pers sol^" includes bolh a legal cn1it)l and a nnlural person. 

ARTICLE x 
Ar+'iEKDRfEi\''f S 

Section 10.1 A!\! ESEhlEKT UY B O A W .  Tile hoarci may adopl, anlend, or repeal 
these b~,Ia\?.s 



Scctior; 10.2 HIC;H VOTE REQUIREhlENT. If  sly provision of these bylaws 
requires the vole o i a  larger proportion of the board than is olhenvise required by lals. [hat 
provision may not be altered, amended, or repcaled except by that greater vote. 

CERTIFICATE OF SECRETARY 

1 certify that 1 am the duly elected and acring Secretary of Gallo Arts Center, Inc., a 
nonplofit p ~ ~ b l i c  benefir corporation, and that the above bylaivs. consisting of 12 pages. are the 
hylauls oithis  corporalion. 

Executed on October 28, 2002, at Modesto, California. 



BYLAI%'S 
OF 

GALL0  CEXTER FOR THE A R T S ,  ]KC. 
A California Nonprofit Public  Benefit Corporalion 

AS Amended on December 2 2 , 2 0 0 8  

ARTICLE I 
OFFICES 

Scct ion 1 . I  OFFICES O F  THE COWOR4TIOIV. The principal office for 1lle rransaclion 
ofrht t  acti\:ilies and zifairs o f h e  c o r p o r a ~ i ~ t l  (principal office) i s  locared at 1000 I Streer, 
h4adest0, in Stanislaus County,  California. The board ofdjrectors  (board) nlay change 11le 
principal office from one location to another. 

Scction 1 .2  OTHER OFFICES. TI]? board may ar any lirne esrablisll branch 01 subord111alc 
ctffices at any  place or places where  he corporalion i s  qualified l o  conduct its ac t iv i~ ies  

ARTICLE 1 1  
PURPOSES 

Sect ion 2 . 1  GENEKAI, PURPOSES. T h e  corporallon 1 3  a nonprofil PUBI.1C BtKEFIJ 
C O R P O R 4 T I O N  2nd I S  not o r g a n ~ r e d  far the prlvaic gaiq of any person I \  I S  organized under 
[he t<onproft~ Publrc Del?efi~ Corpora11011 Laa [or public, c11ar:iable and e d u c a l ~ ~ n a l  purposes 

Sect ion 2.2  SPECIFIC PURPOSES. The specific purpose o f  t h ~ s  corporarion 1s ro receive. 
acquire, t~old, manage, adminisrer and expend properly cnd funds for c h a r ~ l a b l c  and public 
9urposes l o  supporl  arid encourage rhe zns in  he Cenrral Valley, including bul no\ limiled lo  
c o n d u c l i ~ ~ g  fund-raisers lo receive gifis, mane>,  or properiy, \G ptovide f inanc~a l  support for [he 
aptratlais o f l l ~ e  Geilc C e n ~ e r  for  he Arts in S ~ a n i s l a u s  C o u n ~ j  as z regional arts cenler. 

Seciion 2 . 3  LIII1lTATIC)h'S. This corporaltoll IS organ:zcd a n d  operaled exc lus i \ , e l~  ior 
chariiable alidior educsrlonal purposes \i iltirn  he meanillg o f  S e c ~ i n ~ l  50 I (c )  (3 )  of tlie Internal 
Revenue Code  No subsrar l~ial  pan cf t? le  ac~iv i l rcs  of (his  c c ~ o r a r i o n  she:! consis1 of c a ~ , i ~ ~ g  
cn propaganda, 01 o i l i e r~ i  ise atiemplirtg lo : ~ f l u e ~ t c e  Iegislzlior.. and ~ h c  corporallop shall :lo1 
l 'anrcipae or Il!lcr\el,r ~n zn! po!irical cac~pzipr: ( includj~lg 11;e pxblisl>rn_e or Li:s~r~buiio!: of  
siacerner~tc] o11 t c l i z l f o f  ali! calldldi?te fol p ~ h l ~ c  office. 



ARTICLE I I J  
JIE34BERSHIP 

S t c I i o ~  3.1 SO 3'IEMBERS. This corporation shall have no m e ~ n b e r s  

A R T ~ C L E  nl 
Dl RECTORS 

Ser l ion  4.1 GESERAL CORPOlEATE POWERS. Subject Ic! rhc proi,isions and l imi~al ions of I 

i h c  California Nonprofil  Public BeneT:~ U o r p o r a r i ~ n  Law and any o h e l  appljcable la\i;s,  he 
I 

corperai ion 's  a c ~ i v i ~ j e s  and a f fa~rs  shall be managed,  and 211 ccrporale powers shall be exercised, bj. i 
or under 1111. direcljorl of  he board i 

I 

Sect ion 3 .2  SPECIFIC POW'EWS. Wilhout  prejudice lo the general powers  sei fonh rn secllon 
4 1 o f  ~ I ~ c s e  bylaus, bui subjecr lo the s a m e  I~rn i~ar ions ,  {lie board shall / lave t h e  p o k e r  10 

j 
I 

( I )  Appoint  and remove a1 ille plezsure of  board, a l l  ltle corporalion's officers, agenls, 
I 

I 

and employees;  prescribe powers  and duries for lhem lhai a r e  consisieni with law, I 
I 

wilh i he aniclts of incorporafion, and ~ . r r h  these bylaws; and fix I heir compensalion i 
and require from them securil), for failhful performance of rherr dulies. I 

( 2  1 Change the principal office or the p r inc~pa l  business office in Cairiorr~ia from one  
I 
I 

location 1 0  anolher; cause the corporalion i n  he qualified 10 conduct irs aciivrtjes in  ! 
any orher state, t e r r i ~ o p ,  dependent!,, or count? and coilducl 11s a c ~ i \ ~ i t i e s  within or 
outs ide California; an6 designale a n y  place wilhin or ~ u t r r d e  California for holding I 

an! i n e e ~ i n g  o f  directors. I 

(3) Adopt a n d  usc a corporate seal; and alter tlie forms o f t h e  seal 

I Bnr rou  :ncnej and rilcur rndebledness on behalf of the curporallon and ~ 2 u j e  lo 
be  esecu ted  a n d  de l~vered  for [he  corporarlons purposes, in lhe corporale name, 
p r o i r ~ i s s o ~  notes, bands,  debentures ,  deeds of irust, Inongages. pledges, 
h!~po~liecarrot~!: and other e i ~ ~ d e n c e s  o i d e b l  z12d sccur r t~es  

Scc t i o l l  4.3  h l 'hlI3EH .4YD QI'ALI 1'1C.4'1'1OY OF DIHIdICTOliS .: lie board of dt:ccio:s 
:hall ions:cI df 1701 f e \+e r  i h a r ~  n i n e  : 9 )  IICI inore rhan :\i:nl! orre ( 2  I i dlrccrorc un:il cl:~ngcd b! 
2mend:neni lo 113e:e k:,lau s The  o x x ~  ilumber cf d r i e c ~ o r  sliall be fixed, :r : [P i t :  those I ~ n l i i ~ ,  b! a 
res;~:u!ron ado;,~ed b\ i11e b ~ a r c  T1lc Board of D i r c ~ ; o r s  jl:a!l r:iclcde a i~;einb:r 0es:gnarec b! r h ~ .  
Sian:s!adr Co~lnt l  s C htef E \ t ' ~ g ! i \ ~  Officer S J C ~  ~epre ' . e :~ la i l \ e  shall  < e n  t 21 the iv.1, of ~ l l e  
C liun:! : Cl;ref E l  e c u t n  e ~ i j i i e r  orJd :i : I 1  tie a c1111g :nenlhcr ; Ilc Braid 13: DJ1ecict:!: z1ia:l 2 : c g  



:ncludc lhe Execui l i e  l)irecror of rhe Gallo Cenre: icrr rhz Ar . s  uho sliall s e r v e  as an Ex  Officlo 
I o:lng m e x b c r  @f [lie board 

i 
I 

Sect ion 4.4 RESTFUCTlOh' Oh' INTERESTED PERSONS AS DIRECTORS. No more 
lhan 39 percenl of  rhe persons serving on  the board may be interested persons.  An lnreresred person ! 

1s (2.1 an!. person compensaled by  he corporalion for s e n i c e s  rendered lo i t  ucjthin the previous 1 2  i 
nionths, wheiher as  a full-rime or pan- t ime  employee, independen1 contractor, or o~herwise ,  
excluding 2ny re~.sonable cornpensarion pzid to a direclor a s  director; and ( b j  any brothel, s i s ~ e r ,  
znceslcr,  descendanr, spouse, Drolher-in-la\<*, sister-in-law, son-in- law,  daug11lur.in-laup, I 
inorher-in-lait ,  or falher-in-law of such person. Hoisever, any \*iolal ion of llle provis~ons of this 
paragraph shall no1 a f f c c ~  ihe \~alidity or enforceabililj~ of  any  ~ r a n s a c ~ i o n  entered inru by the 
corporaliort 

Section 4 . 5  ELECTION, DESICNATIOK, AKD T E R M  OFOFFICE Directors shall be 
designaled by a mzjorrry o f d i r e c ~ o r s  ~ h c n  i n  office Terms of  office for d i r e c ~ o r s  sllaH be ~ h r e e  (3)  
>ears. Colnnlencing \x.irh terms beginning Jul? 1, 70 10, lerms of direclors shal l  be slaggered so thal 
one-lllird of  the ~ e r ~ n s  expire each year. Di rec~ors  may no1 serve more than r\vo (2) conseculive 
ie rms  excepl Chair ,  ifice-Charr and l rr imedia~e pas1 C l ~ a ~ r ,  \+slro mzy s c w e  unlil cnn~plel ion a l l h e i r  
lerm as l r r ~ m e d i n ~ e  Pas1 Chair 

S c c ~ i o n  4.6 DIHkCTORS EhlERI'J'LfS The board ma) ,  b) [he \o le  o f  [ ~ , ~ - ~ h r r d ~  of \he board. 
5tsrgria1c a perso11 as  a ' D ~ r e c t o r  Enizrt1us ' ii person des~grlaled as il D ~ r e c ~ o r  Emel l~us  sha!l Itold 
1l1e pmllron fc)r I ~ f e  i,nless ~rnlovcd by a \o re  of r\vo.rh~rds of : l ~ e  bdard A s  Director E m t r ~ i u s ,  rl:c 
persol; 5l:alI b: c n ~ i ~ l e d  In recel\ e zfl board tna~erlals  dnd  l o  allend board meer ~ n _ e  8-i a Ilon.\ ~ l l r ~ g  
m e ~ n  be: 

! 
Scction 4.7 \'ACANClES Oh' BOARD; REMO\'AL FROM OFFICE. A vacancy or I 
vacancies on the bozrd shalt rxisr on  111e occuncnce  of ihe foIlou.ing: the deal11 or resignalion o f  I 

any d i r e c ~ o r  or rhe dec1ara:ion by resotu~iori of rhe board of a vzcancy in ]he office of a d i rec~or  tvho 
has been declared of u n s o u l ~ d  111ind by an order of  coun ,  convicied of  a felony, or found by final 

I 

I 

order or jr:dgrnenl of any coun :o have breached a dtlly under Article ? c f  Chapter  2 o i l h e  
California No~:profil  Public Bellefit Corporalion Lztv A n y  director may be removed from office ! 
WI:!: 0: wil!:z:~t cause ,  b!' \,ole oT:ih'o-:).liids o f ~ l l s  oil;er directors iheri i f i  office. 

S c c t i o r ~  1.8 HESIC'XA'I'IO?;S. Excepi as pro\ ~ d e d  5rlcu 0.:) alreclor ]]:a! r c s : y  b! glt ~ t g  
~ r ~ r t e r i  ncI1:e 1 0  11:e cIia11n;an ofl l le  board I /  an!. cr !o rl:e r rcc rde~i l  0: lt:c stLrc:a-l of khe t?ca:d 
7 ,  

I nc re~ l ;n t ;~~c?n  .!.all be ~ I f e i t i \ c  :t /:en 1ne nollcc IS !I\ erl :~nless 11 ! r e ~ l f i e ~  a \ale! !tme To1 ihe 
rtz:gliailon :I, t -ecome e i f e c : ~ ; c  I f  6 d ~ r e c t o ~  s reriEna:lrp i s  ef,Cecl:\e a1 a larer Irme. :he boerd vt! 
c lec~  2 cucce;sc:: 10 1el.e oifice as c i ~ b e  dale I{ hen [he rcsl_criairon Lecolnes e f iec ! . ;~  Exce; )~  on 
fioirzr;. to  lie 4t:orr:e~ G : r e ~ a i  o f  Cat~ic??ni~a ti0 d l : e ~ ~ i l r  ~r-z! re:l?n 1 I ~ C  :a:pciail?tl 54 r\l!lc bc lefl 
1t111ic):i; 2 LILJI! e1ecVcd d t r v i ~ o r  cr d:recicbrs 



Sect ion 4.9  FILLJKG \:ACA,KCIES. \'acanctcs on llie bozrd ma? be filled by a rnajorll> of tlre 
dlreclors )hen In nffice or b! a sole remarnlng direclor. 

h'c reduction o f  the authorized number of  direclors shall hzve the effecl cjf removing m y  
d ~ r e c l o r  bcfore thzt d i i e c t o r '  term of office expires. 

Section 4.1 0 DIRECTORS' I11EETINGS. Meelings of lhe board shaf!  be held 21 any place 
\vtrliin or oulside Cal ifomla 111at has been designared by resoluiion of lhe board or i n   he notice of  
rlte rnee:lng or, i f  not E O  deslgnaled, at the principal office of  the corporalion Any meeticg 1r;ey be 
held by conference telephone cr similar cornmunrca~ion equipmeni ,  as lortg as a ? /  direclors 
panicipaling in the mecl ing cal; hear olie another. All such direclors shall be decmed 10 be present i r ,  
person 21 such a met l ing .  l'h:: board may establish a required d ~ r e c t o r  anendance polic) 

The board shall hold a regular annu21 rneewlp In A p r i l  for purposes of o r g a n ~ z a ~ i o ~ , ,  elecllon 
of direclors and officers for the ycar beginntng July I ,  and Iransacllon of other business N o ~ l c e  o f  
1 t 7 i ~  l l leeii~tg is tin1 required 

Olher regular meellngs of ~ h c  board may be held \vrthoui notlce al s~:ch lime and place as !he 
board may fir; from lrlce l o  ~ l r n e  

7'1:e business o f t h e  board of directors shall be conduc!ed in accordance ~ 4 1 1 l i  Roben ' s  Rules 
o f  0t.dcr 

Seclion 4.1 I SJ3k3CI.41, RIEE'fJh'GS. Spec~al nee l ings  c\f \he toard,  f r , r  :?I>? pulpuse, 1:tay be 
called ;!I art! Illne by [fie cha~rnman o l t l ~ e  board. I T ~ I - I ; ,  the p r e c l d t n ~  or at;? \ I C ~  prrsrderll, 0) r l ~ e  
s c c r e l a c  or zny l u o  d~rec tors  

t x c e p i  as hercafier Fro\ ~ d e d  In S e c l ~ o n  4 12 ,  lloilce of ihe rrn:e and place of s ~ e c l a l  
ncellr.gs qhzll he E I \  en t o  each dlreclor h! one  of ihe i o l l o ; i ~ n g  nielhads (a) by personal d e t r \ e r j  of  
\I rlllcn nolice (b )  b! first-clzss mall. pasrage p r e p a ~ d .  (c) b) ~c lcp l lone ,  trlher d ~ r e c l l >  to  the 
cjreclor 01 i o  a pcrsori a1 \ h e  d ~ r e c ~ o r ' s  office h o  \r ould rcdsonabl) be erpecicd lc ~ ~ ~ ~ > r n u n i c a \ e  
11121 nolice p r o m p ~ l j  ~c :I;cdtrecior, (d)  b! r e l c g a n ~ ,  c t i a ~ g e s  prepaid, le: 51 facs im~le  Irznsrnlss~cr,.  
pr  {f, b) e-rr.2 I All such  n a i c e s  shall be g n e n  or sen1 ~c rhe alrecior s addicss or ~eicpt lone n ~ m l . e r  
25  s!io\r I; c l i  ~ i i e  records of 11ie corpolallctn 

, \ o ~ i c e :  ser:! b j  Srsl-class ry1a11 h a l l  be dep0s11t.d 1 1 )  111c U I I I ! ~ ~  Slale.: nli:.;~ a: 1rai1 fiji~r 
c'aJ.5 bcicrc :lit Il::1e te1 for ihe m e e ~ i n g  h1c!ilcts given k? persclnal d c l ~ \ , c n ,  lelel?i:one, c?r ~ e l e g r a ~ l - ;  
+11zII bc dcl~:'er:d, te1eplit:ncd or gli.?n 10 ihc le legrspl~ :o:nparl! 3 ;  3 s  linuic heierc :lie \:rnc 
.eI iol lhe JTii.C:lllg. 

: lie nni:ce :'is11 Isle ]tic : i i i ic oi :he .qie?:l:ig k t 1 3  1i:e place : i  t t : ~  p l s ~ h ~  c.il)c* llia:: tlx 
::..,s:ij:b; r f f i e  i j f  111t. tolFi?ra\:c,\ !I :>ccd 1.c: c ~ e c i r : \  1t:t purFc>e o i  112:' ::-cc\l:ig 



Section 4.12 QUURL'h.1. A ~nr?io:i~) of ihe direclors ~ h c r ;  i n  office sha!l Cor;st!iuie a quorum for 
:he rranszctro~i of business, excepl to adjourn. Eve?. actjorl rake:; or decision n n d e  b) a majority o f  
t h e  djreclors presenl a1 a duly held meei ing a1 which a quorum is present shal l  be ihe act of the 
board ,  subject to any more siringent provisions o f t h e  Caljforrliz h'onprofil Publ ic  Benefit i 

C o r p o r a ~ i o n  Lauc! includine, u ' i thou~ limitation! those provisions relating to (a] approval o f c o n ~ r a c t s  I 

Or ~riinsaciisns in which s: director has  a djrecl or indirect malerial financial i n l e r e s ~ ,  (b) appro\jal o i  
c e n a i ~ ~  ~ r a n s a c ~ i o r ~ s  between corporations having common direclcrships, (c) c r e a ~ i o n  o f  and 
zppoin imen~s  to comrnitlees of  ihe board,  and (d j  indemnificatjon ofd i tec lors .  

Secrion 4.13 WAIJ'ER OF YOTICE. Notice o f a  meeiing need no1 be given to any director 
\ v l~o ,  eilher before or afier  he :neeling: signs a wai i~er  of noiicc, a ~ r i 1 : e n  consenr I C  ihe holding of 
 he rnee l i~~g!  or a n  approval of ihe minutes  o f   he meeiing The  iiaiver o r  notice or conseni need nor 
s p e c i f j  the purpose of lhe meeting. A I t  such wai\lers! conscnls, and approvals sllztl be filed wiih [he 
corporare rccords or made  a pari o r t h e  minuies of lhe rneetrngs. Norice o f  8 meei ing  need not be 

i 

g i v e n  lo any  direclor w h o  allends the meeling and does no[ prolezl before cr at {he comlnencemenl  
of [he  meering, I I I C  lack o f  notice 10 h i m  or her I 

Srcfiori 3.14 ADJOLJRKF1EET. .A m a j o r i ~ y  of lhe d ~ r e c i o r s  presen:, w l l e l h e ~  or no1 a quorum 1 5  I 
I 

preseni,  ma:, adjourn a n y  Ineetlng 10 another  rlme and place i 

h 'o l~cc  of [he l ime and place of holding an a a ~ o u n ~ e d  meei lng need no1 br  g ~ \ e n  unless !he 
o r i ~ i r l d  ineelrng I S  adjourlled for more ~ h a n  24 hours If rlie or ig l r~a l  nteellng 1s adjourned for more 
 ha^ 24 hours. norice or an), a d j o ~ m m c n l  to  a r ~ o ~ h e r  lime and place ~ l l a l !  be grveiz, before the Ilme o f  
t l ~ r  ad.lounied met-t:r,g, :G :he dlreclorc \\ ho f ie re  no1 preset11 a1 ill!: lime o f t h e  adjourntneni 

, 

Sect ion  4 . 1 5  ACTION \?']THOU?' A h-lEETI,VG. An:, acllorl thal the board 1s required or 
p e n n ~ r r e d  10 lake 1-732) be iaken wllhour a meetir1g i fa l l  rnenibers o f l h e  board consen1 in \+riling ro 
1t1c a c l ~ o n ,  provided, h o ~ e v e r ,  lhal [he consen! of an) dtrecior u l l o  has a inalerial financial Inieresl 
In a i r a n s a c ~ ~ o n  to u l ~ i c h  the corporation is a party and tirho 15 "an irl~erested d~rec tor"  as defined in 
wcl ron  52 !?  of the  Callfornlz Corporalions C o d e  shall rlor be r e q u ~ r e d  for approval o i  ihai 
Irans;iclio!, S u c h  acilor: h> \{r ine~;  conser t  silall have rhe same forc t  and eff tc l  es an)  other valldl! 
jpprt.\ ed acllon of lhe board A I! s c t h  ccnsetils shall be filed \{ ith [he  rnlnuies cf [ h e  prcceed~ngr  
cf ~!;e board 

Scctinrl 4 . 1 6  C0;llJ'Eh'SATlOX ,AND f?Elh~IHl.!RSEh4Eh'T. Di:cclors recctxe suctl 
: o ~ n p e n ~ i ~ r n ,  ~ S s r i y ,  for :Iie~r cen, lccs  zs di :ec :~ : s  C J  officers: a n s  i t ; i h  rc11~1burcc1r;erit o f  experl5t.C. 
2 5  llle kzsrd me! d::er~il~r-ie k> ~ C S O ~ I J : ~ ~ : :  10 ~ P , I U S ~  and reaco;isl:lc as  Ir the c ~ ! j n r a ! 1 ~ 1 1  a1 :!IC ilnie 
1Ii2' :lit re~o:u:~c)n I S  a d o p ~ c d  



prrsenl ,  prc1,ided a quorum i presenl. may creare one or nlore commlnees. e a c h  consisling o f o c e  
c r  11io:e d:teclors and persons who are nor dircclors, lo r e n r e  a1 :he piezsure o f l l i e  kozrd. 
~ p p c i n l m c r l l s  :o c o ~ ~ l r n i n e e s  o i l h e  board sllail be by !he Chair \ i . i in  ratification by majority vote of 
rhe di!ectors present T h e  board may appoiill one or more direclors as allemate nlenlbers o i  any 
such  c o n ~ n i i r ~ e e ,  who ma\ replace any absenl member a1 any meeling. Any s u c h  cornminee, ro  he 
exient provided in the board resolurion, shall h e x   he autliorily rhal [he bozrd in ils discretion grallls 
:he conimilfee un11t said aurhor i~y  is revoked by ihc board. Nc cornmillee, regardless o i  board 
resoluiion, may: 

( 1 )  Take  211) firial acrlon on any mailer thar ,  under ihe Czl i fc rn~a  N o n p r o f i ~  Public 
H e n e f i ~  Corpora i~on  Lau ,  d s o  requ~rez appro;,al o f r n e  members  or approval o f 2  

m e j ~ r 1 1 ~ ~  of all niembers, 1f an!, 

( 2 )  FIII vacancies on l!ie board or on an\ cornmi t~ee  ~ h a i  tlzr the a u t h o r i ~ y  of  the board; 

(3 )  F J A  cc?mpei,satjon of  ~ h t  d ~ r e c l o r s  for s e n k i g  on 111e board or o n  any cornrninee; 

( 4 )  Anlend or repeal b y l a ~ ~ s  or adopt n e w  b) laws, 

( 5 j  .41ncnri or repeal any resotulion of !he bozid lhat by ;IS express tenns  IS 1101 s o  
a ~ n e o d e b l e  or repealable, 

! 6 )  Cieate a n y  nlher commlnees  o f  lht: !?card 01 appolnl  !he rnember. o i c o r t ~ i q ~ l ! c e s  cr 
I he board ,  

( 7 )  E X P P I I ~  corpor5te runds lo suppsn a nomlnee fcr drrector after i n o X e  people h a v e  
been nominated fcl d ~ r e c i o r  lhan can be elecled, or 

(811 P\py?rove a c y  conrrzct or Irafisiicllon lo which :he cl?rporallel; 1s a pan? anc In isghicl; 
o n e  or  more  c i ~ t s  direclors has a material financial interesl. cxcepl e s  specla1 
bppro \a l  15 pro\ ided for In Seclioii 5233(d)(3) c i ~ h e  Caitfonlta C'crporal~c~i:s Code 

Tlic board cia!. add special  ad-hoc ccrnrnirlees as needed 

r c l i o ~ i  5.2 S T A  R'DIKG CO31FfITTEES I h c  ~c.rpi):allci~; $liall ';a\ e 11,e fo;lo\i rrig s l a n a i n ~  
~ o r n n i l l l e c r  t n d  ;n)  addrlinrldl c i a n d ~ n g  i o m m ~ l t c - e s  rhai :he  board c'ccirs r?pproyrizlc ai;d, ,l;lc:~; 
:s*tie::\ r ~ c  y r t > \  lied <hal l  kc ap;,oinrtd b! 111c C h ~ t r  t f i ec l r \e  lul? 1 e b L f l  > c s  

(2: I.XECC?l\'E CT)h~~S11'1'7 EE. l ' l ie C C : F O ~ Z I I C ~ ~  \1ia:l l\a\.c a!: cxrculrt e calnl:!*lee 
:oi~:;:;~icd of .::e c \ e c a \ : \ e  d ~ l c c t c r ,  a l l  officers o! !lie c o q x i a l l c l l  211d ;iij! d l r e i l ~ : s  o f ~ l l e  
Lc:yc:e:;s:l l ! z r  t h e  bca:d dce~:ls aFpic?pria:e l o  apFclrl The c-\cculi\ E cCi?li:iilltt. : j r , : ~ . ~ c  IIII; ;[CC' 
!-; ;:. rcr-o'i: 'ic:~ of :lie boar:! c:! b! i c ? \ i .  shal! t ~ a i e  z:ic r:a> r l e ! i . ~ s e  & ; I  llif au ' t .?r  I! c i l i l c  5ozrd 1 1 -  



;he  mznagelnenl of tile burtness and affairs of [he corporaklon b e l ~  een meetings c f   he board 
provided, hoivcver: l l ~ a i  :he er;ecu~j\te cornmillee shall no1 have ]he au~liori;? of rhe hoard 
enurneraled in  Seciion 3.2 and 5 . 1  oTrliese bylaivs. The executive c o m m i ~ l e e  shall meei as needed 
and al l  aciions ef the execulive con:minee shall be reponed l o  and ratified by the full board a i  [he 
nexl d ~ l y  sctleduted board meeling. 

( b j  FfNANCE COMMITTEE. The  corporation shall have 2 finance cornmritee 
comprised o i a  chrjir or co-chairs, rhe ireasurer o i r h c  ccrporation, all of whom shall be direclors, lhe 
execuri\lc direcior,  he craff member serving z Director of Firiafice or equ~va len i  positron, and 21 

leasr one  or rnore other menibers w h o  can be non-direclors The finance con7ml;ree shall cause lo  
bc kepl and mainlained, adequzre and correci books and accounls of thc corporarion's propeflies and 
lrarlsactions T h e  f i~ lance  cornzxillee shall revies! and recommend  he proposed annual operaling 
and capiral budgets, m o n i ~ o r  operaline resulls of rhe corporarion, e l e c l  mznagcrs for lhe 
cc?rporaiion's operating and endowment  invesrments and monilar rhc resulls o f r h e  selected 
managers  The finance committee shall send or cause lo  be g ~ v e n  l o  the direciors such financial 
siaiernenrs and r c p o n s  as  are required lo bc given by law, by these bylaws, or by the hoard The 
tmokz o f  a c c o v n ~  shall be open to inspeclion by any directc!r 81 all reasonable l imes.  

The financt: commllrec shall cause lo be d e p s s ~ i e d ,  all monc! a~d olher valuables In l)re 
nalnc and  tc the c r c d ~ i  o f l t l e  copora l lon  w ~ t h  such depos~lor ies  25 rhe board ma) designale, shall 
d ~ s b u r z e  111e corpora~ion ' s  funds as ihe board may order, shall render lo llie president, chairman o f  
\ he  hoard, I I  any ,  and  he board, u h e n  requested, a n  account of all lransac\ions by the finance 
cornnilnee and c i  the  i inanc~a!  c o n d ~ i r o n  o f  ihe corporatloc, and shall have ? I J C ~  other polcers a n d  
nerform svc): other d u t ~ e s  as the hoard or the by lauc  ma), prescr~be  

If requ~red  b)  the board, those drrectors \+]lo comprise the firlance conin l i l ee  shall glve the 
corpor;tton a bond i r )  rhc antounl z ~ i d  wirh  he suret) or suretles speclfied h) rhc board for fa i~hfu l  
pcrforrnance oC their dutles and for resloration ro  he corporalion o f  all o f ~ [ s  books, papers, 
vouchers, mone!, 2nd o ~ h e r  p:opeq of e v e 0  kind i n  {he FosscsLton or under  he control o f   he 
f i n a n c ~ '  conimlltee or1 an> ccmn?lrlee mernber's respecin c dcarh,  res~gnarlon reirrernent or removal 
f r c n  commlllee 

( c )  .4I;I)lT CCIh5MFJTEF: T h e  ccrporztro,: shall h a \ e  an 6 ~ d l l  c o m m i ~ f e c  ctlrisrsllng of 
21 ,t.asl t\ir, dl:ec\ors, ano n a )  ~ n c l u d e  Imnvolrng ad\ ~ s o r s  Dircclors \ ~ * I I C  are r~iiplo!ees or c?fjjcer~ 
of  the corpo:ziqon oi i r .  hct recei ie ,  dlreci!), GI I I I ~ I ~ C C I I ! .  an! consul tr :~g.  adr. ~ r o r )  o: o~!:e; 
,anip:'nsalcr:, i t e c  fron: 1f:e ccrpo!atton (olhel ~ h a n  fcr L t r i  rce as d ~ r e c t o r ,  IYd) nci sL?r\e (#n the 
~ ~ i d ~ i  ~ ( . ~ x r n ~ O c e  Tt:t d + ~ d r :  comrxlnee sliall pcrioni.  111s ri.ll:)u i r g  dt~r:es  e ~ ~ c l r i d ~ n p ,  bul : ~ O I  I ~ r l , r t d  

I:, c\cr:celi.g ;!ie f i r ~ z ~ t c ~ a l  r c p c r ~ ~ r i ~  plocesr: cti!lic corj~orztibii ,  :lion.tr,rrng :he cl lol~c.  c! 
dLCO\)r\ltig F O ~ ~ C I C >  ar,d prlnclp,e$. :xon'\ollng ~r,ltrnr;I co::':ol p71)CCI.'.e'. Cllrbrlng Gpen 
:wTIrrt!nIcaq3c=~ a~nc+r.g managel-)en[. 1 n l e n a 1  auuilitrc c \ ~ e r n a l  a ~ d l l o ' s  2nd  "le audtl cc.:nlj;.ltcc. 
c ; l j  O r  t.rceetsig 111e 111rint;' cnd ~e1io: ;nal icr  of rile 1nccpcr.c.n: Z C ~ I : C ~ : ( S ' ~  ? lye  a u 3  : : c r l l> l l l ee  ~ . l l z . ,  
: t l i b ~ r  I I I C  anltt:~I a u d , l  rrpor; b1.3 n ~ a l \ q e - n : * ~ '  .C:tel  it^:.:: 'lit t : iacpe* dent G L ; I ~ ( I . <  



h/ten;bel._c o i  [he  audii cclnrnlrlee shall no1 r e c e i \ t  c o l n p t n s a l ~ o n  for l h e ~ r  s e n  ice on rhc a u d : ~  
comrnlilee in excess of ihat provided 10 direciors firr  heir sewice o n  \tie b o a r d .  If the corp~rat ior :  
has a firiance comminee,  a majoriry o i  the members of lhe audit comn;inee ma!; not concurren~ly 
s e v e  a s  members  o f i h e  finance comminee,  and ~ h c  chzir of the zudii commil lee  ma! not serve on 
t l i ~  finance c c m n ~ i i l e e .  

id)  PERSONNEL A N D  COMPENSATIOhl  COSIMITTEE. T h e  corporatroti shall 
l ~ a i , e  i. personnel and compensation c o m m i ~ ~ e e  consistirlg o f  a1 leas1 ihree d i r e c ~ o r s  designated b ~ .  
l f ~ e  Chair,  and no  one u.ho is no1 2 djreclor. Pufsuani 10 I).le Governrnenl Code section 12586(g) and 
rile applicable p r o ~ ~ i s i o n s  of  federal l a ~ v ,  [he personnel and c o r n p e ~ ~ s z l i o n  commirree shall re\,ie\r.  he 

! c o m p e n s a ~ i o : ~  of  ltlc execu t i \~e  d i rcc~or ,  and such oltler employees o i l h e  corporation th21 rl;t 
pcrso:ine1 a n d  compensation c o m n ~ i n e e  d e l e m i n e s  appropriale, annually and whenever a 
n iodr f ica~ior~  in compcnsaliorl is proposed. T h e  review shzll incfude an e\*zluatjon of the I 

perfannance of the executive direclor and an znalysis ofzppropriale  tomparabilir). dzta. B s e d  , I 
upon i \ s  review, \he  p:rsonnel and cornpensallon cornminee shall recomnlend personnel policies j 

and just ar,d reesonable c o m p c n s a ~ i o n  a~rrounrs  for !he  execulive direclor and other employees t.,f lhe , 

corporalion. A I  the requesl o i l h e  board, rhe personnel a l ~ d  cornpensarion c o m m i n e e  shall revleu. 
an?; issue irivol\*ing s l a f  co:npensarion and benefiis,  including Dul not lin-iited 10 healin and ! 

re:irement plans I 
I 
! 

(e) GO\)ERNA?!CE C:OMMITTEE: 'I he corporalion shall have a governance 
colnl~;:tiee consicring of the ~ n l r n e d i a ~ e  p a l ,  prescnl a n d  chair elect, currenl presideni,  anyone 
d e s l g c a e d  b\, 11;e C h a ~ r  and [he execuli\ce d~rec lo r .  The  duties o f   lie Governance Committee ;re 10 

n o m i ~ ~ a ~ ,  melnbers o f ~ l l c  board of d i r e c ~ o r s  and  officers o i  the corporalion or any successor 
nrgar!tzalrc!n, 2nd T r u s ~ e e s  ol ' lhe Gallo Ccnier fcr ihe An'; The Corn!tlllree shall be responsible for 
hoard d e \ + r l o p m e n ~  and m e n ~ o r i n g  directors on  'Daardsnlanship ' T h e  Go\~ernance  Cornminee shall , 

I 
be r e s p o n s ~ b l e  for pcrjodrc revitivs o f  the by leu.^, and recommer,d revisions a s  deemed advisable t 

Section 5.3 hTEET1KGS ASD ACTION OF CORIhqITTEES. L4eei1ngs aid acrlons o f  
~ c m m l n e e s  o f ~ l l e  board shall be governed by, held, and lahen in accordance v. I I ! ~  rhe p r ~ \ ~ l s ~ o n s  of 
ihese b!la\is concemlng  ineetings and olher board ac:ionb, ckccp l  1hsI the tlnlc for regular rneetlngs 
, i such c o r n i ~ ~ r t ~ e e s  and [he c a l l ~ n f  of specla: rnecl~i>&s of such colnr?::rrecs ma) be d e t e r m ~ n e d  
ellher t beard r c s o } u l ~ c n  or ,  ~i ~llerc  !s nonc b j  resoltjrirn of  IF,^ c o n l ~ x ~ n e e  of [he Ooerd ! d ~ n u ~ e s  
c. i  C ~ C I I  t~:eeiillg o f  a r ~ \  ct>n-ln,ltee of [he board shal! he i .ep a,:d shsll be filed t ~ h   he torporale 
record. '1 !;c board Ilia! adopl r v l e  for lhe got rrnance cfar,! iozlmIXee,  )710\ idcd lhe) are  
C D ~ I S ~ C ~ ~ X  \ i l l ! ;  :llew h l la i i s  01,  an 11tt ai-seilce c l r u : e s  toop:cd b! the bozrd the  comrnltice ma! 
adrp~ s;, P r:tles 

-- - " .  " " - ~. " . --- . - .  . . -  -. - .. 

.- 
I-: 



c l ~ a l r  of 11~e board, vice chair: presideni, s e c t e l m ,  and tr:asurcr. The c o r p o ; a i l o ~  may also hz\'c, 21 

the board's discrekion, one or more vice presidenls, one or 11iorc assistant secreraries, one cr more 
assistan[ I reaurers ,  a n d  such other officers as rnay be appojnled in accordance u ~ l h  Section 6.3 of 
lhese b>.la\vs, A n y  number o f  offices may be  held by the same perwn,  except that neither the I 

! 
secre!ary rlor  he 1reasg;er may serve concurrentl) w either 111e presrderii or the chairman o f  the 
21oard. 

Section 6.2 ELECTIOS O F  OFFICERS. The officers ol'ihe carporzlion, excepi lhose 
appoinied under Seclion 6 3 o i :hese  b y l a u s  shall  be chosen annuall) b) lhe board and  shail jerbe ;rl 

ihc plrasure o f  l h t  board, s ~ b j e c i  lo  the r i ~ h l s .  if an!, o ia f i )  officer under an} colllracl of 
e n ~ p l o )  ~ x e n i  

Scciion 6.3 OTHER OFFICERS. The board ma! appoirii and may a ~ l l ~ o r i z e  the chalrmzn or 
I 

~ l l e  b ~ a t a ,  the president,  or olher officer, to appolnr any other officers lhal lhe corporalion ]nay 
rcqtHre Each officer so a p p o ~ n t e d  shall ]lave i l ~ e  i l t le,  hold office for ihe perbod, liave the a u ~ h o t i t ~ , ,  
and per fann  111e dutres  spectfrcd in [he b! l a u s  cr del:nnii~ed by \he  board 

Section 6.4 KF,h$O\.'AL OFOFFICERS. \'t'~lllour pre;udicc lo zn! rrghis of  an officer under 
~ i n j  conlrzct o f  e m p l n ) m e n ~ ,  a n )  officer ma) be removed 14 11h or $4 rlhour cause b) the board and  
also,  ~ f t l t e  efficor \sz nor ctlosen by the bclard, by an! officer cr; t ~ h o r n  llle board ma} confer that 
p o u e r  of removal  I 

Sec l ion  6.5 R E S I G X A T I C ) ~ ~  O F  OFFICERS. An) ofiicer ma) resign al  an! tame bl gl\ rng 
o.lineil 11ot:cc to  the c ~ r p o r a l i ~ n  The resignbtlon shall take e f f ~ c i  a t  of the date ihc nolice rt; 

r ece l \ed  or 21 an) l z ~ e r  tlrne specrfied ir; 111e no l i ce  and, unless oiherwrse specified in rhe nolice, ihc 
I 

resignailon need 1 1 ~ 1  be a c c e p ~ e d  lo be effecri\c An) res~grialion sllall be \\ilhout p r e j u d ~ c e  lo 1l;e 
right:, !fan! of fhc copora l lon  under an) conlract to t ihich rlle officcr IS a p a m  1 

I 

Section 6.6 \'ACA."~'CIES lh' 0I:FIGE. A vacar~cy tn zn! o:ficc because o f d c a i l ~ ,  r c s i ~ n a ~ ~ u n .  I 

rernc?\al, d ~ s q u a ! l f i c a : ~ s n ,  or 2 r y  olhcr cause  sllall be filled 111 ltle niallner prcccrioed rn rhese b?la\vs 
ioi regular appolr11113e,i;s to illat office, prov!drd, ho \ i eve r ,  :!;a1 \,acal.icles need 1701 be filled or, 313 

dnn3ar  Sasls 

Sccrron 6.7 CIdAIH OF THE DOARI). 7!1e clrazr cl ihe S o a ~ d  ('C!l;lir ' j  stlall prezrde 21 

rnee:lngs o i t l ~ c  t.oztc er,d shall cherclse a11J ~erforr : i  :LC?, r.t~llcr pox\ erz a i d  d~t l lcs  as the Soar6 nld? 

5sI:EP> f i i ~ n ;  1r11;e to iiesle The clra~r  of !he kcare c l i a l l  also be :iYle t \ i l ~ f  t x c ~ ~ : ' \  e of:-1ct.1 1 k.e Cha,r 
31 11.c I I . i r r  s deslg*::e $!;all he tlie c c r p r a l i o r ~  s zpr4cs~e r ro r ,  lo 11:c pz!.:~r alld the ,prc%s ? h e  
'ern) ( f ;llc c l  i!il .: I \ ~ P  ( 2 )  !tar> u : i l t s ~  t c r n - i ~ r ~ a ~ c d  earl: 1.; dtsi:l d l ( i ~ ~ l l ~ l > ,  r:risnaIrori 01 r o ' r l ~ : ~ i  

5) ,: :tr c-:ltlrcr i ; - : I  o l  lhe bi\a;d 

Seci ion 6.5' \!IC'f.:-C'11,iiR 0); T H E  BOA H I ? .  l ' h e  :.ric.Ci:iii: rl:i:Il  ti roil\: 21: d.:t:cs c . f ~ l ) c  
~ ' I l z ~ r  i j  ! I ; ?  CI:eli 1s ~ j l i~k? ;e  ;O ii.: TIi: \'~cr.E:l:iir~ iIl$lI 8:!11 t 'wri.:\e a!;c perlonl: r i ~ c l ;  ti!ber 



pc\'?:S a ~ d  L1u:res as t h e  board ma)  ssslgn f:om ll?nr IG i lme 7 he [ e r n  of  lt,c vlce-chair 1s :\yo ( 2 )  
\ ea rs  unless ~erlnlna:ed eerl! b! deaih, d t s a b ~ l ~ t ) ,  r es ;pna~ior~  or r e n l o ~ a !  b! 2 1v.o-th~rds vole o f  ~ h c  
board 

Scct ion 6.9 PRESJDEKT. Su'cjecl ro the conirol o i t h t !  board as expressed in board policies and 
er;ecs!ive Irrni~arionc,  he pres rden~ shzll have such powers and d i i i~es  as  lhe board cr the b>la\+,s 
ma\ ,  p:escrfbe 

Sectiofl 6.10 \'ICE PRESIDEKTS. If lhe presldenr I S  ahseni or disabled, { h e  \ Ice ptcsider:ts, I{ 

an) ,  IJ-, order of  t t ~ e ~ r  rank zs fixed by  he board, or, if no1 ranked, a \ Ice  p r e s ~ d e n ~  deiignzred b) rhe 
board shall perform all duties o f r h e  p r e s l d e n ~  M'hen so acrlng a \ ~ c e  president shzll hdve all 
Fo\+ers  o f  end be sub~ecr  lo all resrr ic t~ons on the pres~derll  The crce p r e s ~ d e n r s  stlall have such 
olher poi? e r s  and perionn S U C I I  other duties as rhe board or [ h e  hy laus  mzy prescribe 

I I 

Secriorj 6.11 SECRETARI'. The secrelar). shall keep or cause lo  be kep:, a1 the corpora~ion ' s  I 

principal office or . ~ u c l l  other place as 111e board mzy direcl,  a book of minules of a l l  meetings, 
proceedings, 2nd a c ~ i o n s  of [he  boatd and n f c o m m i l ~ e e s  of ihe board. The nsirlules ofrneel ings shall 
include rlle lime and place ihal t h e  rnccllng was held, whelher 1l1e nieeling \\.as annual, regular, or ! 

special,  and,  i f  special, \*low aurhorizcd, rhe n o t ~ c e  glvcn, \ h e  names oithose present at board and 
committee m e e ~ i n g s .  'The secretary shalt keep or caust :o be kepr, a1 ~ h c  prrncjpil office in I 
California, a cop). of (he z r l ~ c l e s  of lncorporstlon and bylaws, as aniended rr! dale  

7 he s e c r e l a r )  sllall givc, or cause lo be given, ~ t o l i c c  of .%I1 nleellfigs o f  ~ J j e  board znd or I 

:o1nmIi1eer of \ h e  board requ~reC b j *  ~ h e s e  b)  I a ~ s  ic, be g ~ \  er, 7 he cccrelar? shall keep [he  ccv-porare 
~ c a l  11)  sa fe  cuciudj arid sha l l  haxc such olher yoiters and perfurn) ~ u c h  c ~ h e r  dutiec a s  the board cbr 

lhe b! la\% s niz) yrescr;be 
I 

I 

Scc t ion  6 . 1 2  TREASUIqER. The  treasurer shall o\ersct:  lh:! fenelhl fi1iarlc:al and accounllng 
i l aners  of   he corporallnn \ 4 1 r l l   he a ~ d  of ihe finance commrllee The irez!urei ~ . ! ? i . l l  have suctl olhei 
po\<cr  ar;d d u t ~ e s  as  ma! be destgcdled form 11me 1 0  llme b! lhe d i r e r ~ c r s  

\;r.clion 7.1 RJCHT OF I.SI)El\lA'lTl'. 'lo ~ h c  iL:tes~ C ~ ~ C I I :  pcr~::lt!td 5 )  I a n ,  illis ccrpralicrri  
iliall i!;dc::;!*.ij> 115 d~rec~or.;. cfficcrl;. en~plo!ccs, zr,t oilier persol;: dcscr i txd In Secllon C??X(ej oi 
.I-JC Ca!ifo:;;i;? C'orpcr~11r:::s Codc,  ~ n c : u d ~ n g  persons forrne:l) occ ~ p !  ing all:\ s u c h  posi~rc!l, agai!icl 
211 expense:, judgrncn!~ .  5r.c~. ~;ei:lerner.ls and other a:ilourils 2:1uall!. arid :caror~ahl!, incaned  b? 
ik:err: ~ r i  ccnnecrron iiitli i::) 'prc:cr.edlllg." a: 'Jlii~ ;ern 15 ;:see In :!:21 Sei1:on. slid incltldlng a n  
2r:lcri b; i?: jn :!ie 1:gF.l ~ i : ! l e  Co~OrbllCIE; b! :east!: of 1!1e kc: :ha; lht! yp:cQil I S  ?r \ ? B C  E per:c:l 
I i I 1 'Expr.~isc:." 2s  t ! ~ f d  i c  I!:~.c b!/b\+. ikal! ! : a i r  :.';t LkII lC ~ ! : C ~ I I : I ; ~  2s 111 .,.- 
~ C C I  I C ~ :  : i . \S (2 ;1  P I  t ! ;e  ( - A :  f ~ - : : i ~  C C J D C ! T ~ I I ~ ~ ~  Code 



S e c t i o n  7.2 APPRO\'AL OF INDEMNl'I'Y. On urincr ,  rrquesk lo \ h e  board b j  ar,) percon 
s e e k i n g  ilidemniiicatjon under Seclion 5238(0) or Seclian 5238(c)  oir l le  C a l i f o n r a  Corpora~lon:  
Code, the bocird shall p rornp~ly  determine under Seclion 5 2 3 8 ( e >  o f t h e  C a l ~ f o r n i a  Corporations 
C o d e  iiheiher 111e applicable stzndard of conduct set fonh jn Seciron 5138(b)  or Secrion 5238(c) ha5 

been  nlel a n d ,  I T  so, ihf board shall z u ~ h o r ~ z e  ~ n d e m n r f i c z ~ i o n  

S c c t i o n  7.3 ADVANCEhqEVT O F  EXPENSES, To tht: fullest e>.lenl p e m i n e d  b) Iau. and 
excep i  as  n l h c r i ~  Ise delemirned bj the board rn a spec~f ic  ~ n s t a n c c ,  ehpences ~ t>cur red  11) a persc!n 

I 

seek ing  ~fidcnirilfica~ion under Secllons 7 1-7 2 o f t h e s t  bylat+s rn defendtng an) proceedzng 
c o \ e r e d  b:, itrose Secrrcns stiall be advanced by the corporalroil before final disposrllun o i i h c  
p ~ o c e e d ~ n g ,  on receipt b) lhe carporallon of an undenaktng by or on behalf of [ha! person r h z ~  
advzrtce i3111 be repaid u~ . less  11 I S  ullirnately determrned thar l f le  person is  e n l l ~ l e d  to  be indernnlfied 
b~ 111e corporztton for those expenses 

Seclion ? . 4  JNSURANCE. Ttie c o r p o r a ~ l o n  shall  have  the riglit to purcllase 2nd n~arnra in  , 
Insurance lo rhe full exienr prrmliled by Iau on behalf o f  11s officers, directors, e m p l q  ees, and oiher  
bgenls, a p a n s i  an) 11ah1111}, asserted a g a ~ n s t  or ~ n c u n e d  b! any officer. direclor, employee, or aeenl 
11; s u c h  capacrly or artsrng out of lhe ofiicer's, director's, crnplo>ee's,  or agent s slaiu: as s u c h  I 

ARTICLE \ ' I l l  
KE:CORDS AND REPORTS 

Sccrinn 8 . 1  h'l.4lh'TEh'ANCE OF CORPORATE RFCOR1)S. 7hc  co:r;orar~on shall heep :  

( I )  Adcquare and  correct hooks  2nd records of a rcounl  on ihe b a s ~ s  oTa June 30 fiqcal 
year end, 

I 

i 2 )  \irrrllcri m:nljics o f  [ l i e  proceedings of 11s toard and comn~i l lees  o f l l ~ e  bos;rd 

Sec t ion  8.2 i\IA1N'l'ES.4NCE Ah'D JYSPECTIOK O F  AHTICLKS A KD BJ'LA\YS. 7 bte 
I 

to rpo la i rcn  shall keep  a1 11s pr~ncrpa l  office, or ti 11s p:triclpel oif ice 1s no1 In C a i r f ~ r n r a ,  ai 11s 
prlnc:;\sI buseness office In r l > r :  c ~ d l e ,  :lie orlg~nzll 01 i? iOp> of'1I-e ~ I I I C I C S  o f r n c o r p o r a ~ ~ r \ r ,  and 
I-) la\$ r ,  2 5  art~erided I P  dale 



io:lox3 jng ;nfnrmar~on.  In zppropriate derarl, for lhe  fiscal ),ear 

( I j  The are15  and liabilities of rhe corpora~ion  a ci the end of  the fiscal !.ear 

(ij The principal changes i n  assel5 and liabililirs 

i 3 )  The re\ enue or  receipts ofiile corporaiion bo111 cnres~ricled and res~rtcted to 
p a n ~ c u l a r  purposes. 

(4; The expenses or disburse men^: of 1l;e corporarinn To: both general and resir ic~ed 
purposes. 

!5j An) inforn~atiofi required b\ Seciiorl 8 . 5  c!frhese k } . l a ~ s .  

The annual rcpon  s l ~ a l l  be accompanied by any reporl on 11 of  ~ n d e p e n d e n i  accountants or ,  I T  
~llrrc  !5 n o  suc!~ repon,  b j  rlle cenif icale  of an a u ~ h o r r z e d  officer of  [he  corporation h a t  such 
s1atelnen:s were prepared ~ i t i ~ h o u l  audit from the corporalion's books and records 

Scct ion 8.5 A N K U A L  STATEMENT OFCERTAIN 7'RASSAC1'10$S A S D  
Ih'nEh.Ih'iFICATIOh'S. A s  par1 o f t h e  annual report, or as  a separale documen1 t f n o  annual 
report I S  issued, rile C l l a ~ r  of rhe board shall ann!~ally prepare and inar! or delrver ro each director 8 

stalemcr11 of an) lrai>saclroc or ~ n d e n l n i f i c a t ~ t r i  of lhe follou'rng krnd rlhin 12G d a j s  afier ]lie erld 
of  1 hc ~ o r p o r a r ~ r n ' r  fiscal year 

( I  An! ~rar.ssc:ion f i j  ir,  ishrch the cnrpora~ion ,  i ~ s  parenl,  or 11s subsidiary Mas a pan!, ( i i j  

In u ltrch an "rnreres~ed p e r s o n ' 3 a d  a direcl or irldirecr rnarrrial financral inleres:, arld (ili)whlch 
~ n v o l \ > e d  niore than 550,000, or was one  of  a number cf lransaclions with Ihe s a m e  inrcres~ed person 
in\cul\.~ng, in the aggregaie, more lhen E50,OOO For this purpose, an " lnle~esled person" js ellher of 
t l i ~  folloiving. 

( R :  AI:! direc:or or officer o f ~ t , e  corporsllort. 1:s parctlt, or s u b s l d ~ a r y  (bul Inere 
c.omn:oli dtrec\orship slial: r:ol be cor i s~dered  s u c h  an inlercst), or 

i b )  An) holdel of inore ~ t , a r ,  10 perceni of ~ h c  \ o t I n p  y o l t c r  o f  [ h e  carporailon. I I  paretit. 
L?: :IF S U ~ ! S I ~ I B T )  The sIatenlcn1 shall include a br~efdescr~y:rc! l  a i l h e  t ransac l~cn  
Lr;e names of r r ~ ~ e r c s ~ e d  perions I]:\ o vcd. ~ b e t r  ~~~~~~~~~~~rp Ic :he coq-oratlo;r. \ h e  
r;slL~re o i  i l ~ e * r  inIeret.1 11: [he transaciinn 2nd : f y r k ~ : i c d b l e  t1.e anlcur.rl o f i l l a ~  
r::crsi I?ri?\ ided kl;al I T  llic. rrarsaclrc'; \ + a s  \i 1111 2 p a ~ : : c r ! h ~ ~  1.1 i: krc11 :I;? 

t~i t t~r :I t .d  yc:sol; I S  a p f lner .  01;l! ihe ~ r ~ t e r e s :  ol ::I? p h ~ i l t r ~ k i p  need be qldled 



ARTICLE 1X 
CONSTRUCTIOK 

Unless  he corllexr requlres o l h c r ~ ~ i s e   he general prc\lslr?nF. rules of conslruction and 
defiriil~orls In !he Cal lforr l~a Wonprofil C o r p o r a l ~ a n  Law shall gcl  ern the conslruciton of these 1 

b! laws M'xthnu~ Irrn~iltig the  generallly o f l h e  precrdlng sentence, thc masculine gender ~ n c l u d c   he 
i c r n ~ n ~ n e  and neuler,  he singular ~ n c l u d e s  the plural,  he plural inc1udr.r lhe singular, and t h e  i enn  
"per.conV 1ncludc.s b o ~ h  a legal enllt! and  a natural person 

Sec t ion  10.1 AhlEh'DMENT BI' UOAFUI, The board, b ~ ,  \ole o i a  nlajorlty of  d l r e c ~ o r s  i h e n  In 
office, !nay adnpl, a m e r ~ d ,  o r  repeal these  bylaws , 

Scr t ion  10.2 H I G H  \/CITE REQUIREhlENT. If an)  pro\,isrcln ofrllese b j  I a n s  IEquirej ~ l l e  \&ole 
of a larger propanion o f l h e  board r t~an is olheriv~se required b) law, lhst provrsicrl ma) no1 be 

I 
I 

a l ~ c r e d  atnendcd, or repezled exccpr by t l m ~  &sealer vote 
I 

CERTIFICATE O F  SECRETARY 

I cen~f! 11.iai I am ~ l l e  duly elected and a c ~ i n g  S c c r e i a q  of Ce~l!rt!l \'alle> C e n ~ c r  for the itnc I 8 

Inc . a nonprofit public bcnefil corporalrori, a n d  ~ h a i  lhe  a l ~ o v c  resiaicd b\ la!!s, co~:sis11~1g nf 13 
pages, a r c  ille b:,laivs of thi~,,corpora~~on 



EXHIBIT B 

INC'S ARTICLES OF INCORPORATION 

DOCSOCII 439 192~11022749-0023 
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2 ,q f i lc ]e  ; oi  kne . w l c : e c  c.{ Jl~corpcra~io:j o f ~ k : s  c o ~ ~ o ~ " ~ c r i  I $  amended 1~ i e i d  E S  
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ARTJCLES OF I N C O R P O ~ T I O I ' :  
O F  

G.4LLO ARTS CENTER! l 3 C .  

The name of 11;is corporz~jon s t~ai i  be GALLO ARTS CENTER, INC 

A This corporauon is a nonprofil PUBLIC BEAEFIT CORPORATION and is nor 
orgai-ijzed for the pr i \ l a~e  gain  o f  any person. I t  Is orsanized uuder the Nonprofir 
Public Bellefir Corpol.a!ion Law for publlc and charitable purposes. 

B The specific purpose of [his corporatiol-i 1s lo operate a n~ulf i -venue m s  cenrer and 
10 recelve, acquire, hold, nlailege, adrninis~er, and expend property and fui~ds for 
chantable and  p u b l ~ c  purposes lo support and encowage !he arts rn the Central 
Valley,  including but not limited to c o n d u c t i ~ ~ ~  fui~d-raising to receive gifis, 
n>onql,  or propefly, lo provide financial suppor! for llie operahon of 2 reg~ollal 
arls center in Sranislaus Coun~y. This corporalion shall not receive any permanent 
e n d o i s ~ ~ ~ ~ e n t  funds and sllall direcr all such gifts \ a  the Ce111ral Valley Center for 
[he A ~ s ,  Inc as long as such orga~lizatjon is q u a l ~ f i c d  as a nor~profit Publlc 
Benefii Corporalian 

7'11e nanlc and address in 111e Sralc of California of  the corporalion's initial ager.11 for 
sei-\+ice of process are 

Fred A .  Sll\la 
c /o  Dan~le l l ,  Nelson, S c l ~ r ~ m p ,  Palllos, Pacher 6r. S11\~a 

1601 1 Stleer, Fif ' l~ Floor 
! \ j : j u ' e ~ ~ o ,  Czl~ibn~~z 95334 

. This c o r p o r s i ~ o ~ l  1s orghllized and  opersled cxciusl\ cly for c!;arltable puryoses 
\\ 1lli111 [he  1:1car,;11g of Secilon 5 0  1 ( c ) ( 3 )  o f  111e I ~ ~ t e n l a l  Re \ , tnue  Code 



T h e  property cf 1hjs C O T ~ ~ Q T ~ L ~ O L  I S  irrevocably dedic~ted ro chanlab le  purjascs and no 
pa;?  ith he net Income cr assets of [llis corpora1:on shall ever  Inure  \o the benefit 01aiiy director, 
officer or member tl~ereof, or lo  he benef i~  of a n y  p r~va te  person Upon the dissolutr on or 
\$,:ndiilg up af:ne c o i p o r a t i ~ ,  iis zsseis rernainlng afrer pa):-nent, or ?ro\lision for pahment, of  211 

deb(s and IiablIi[tes ofrlus corporalion, shall be dislr~buted to one or !noie nonprofi( funds, 
f o u n d a ~ ~ o i ~ s ,  or ccrpora!lons, u h c h  ale organized end operated exc!usi\)eiy for chan~zble 
purposes. a~d w i ~ ~ c ! ~  h a t e  es~ablished ~ h e ~ r  lax exelnp; slatus under  Sect lon 501 jcI(3) ofif-;e 
Inlemzl Re\lctlue Code 

Fred A .  S I ~ ~ ~ ~ , ' I J I C O ~ O ~ ~ ;  



EXHIBIT C 

INC'S WRITTEN CONSENTS AND/OR RESOLUTIONS 



Central Valley Center for the Arts, Inc. 
Gallo Center for the Arts, LLC 
Gallo Center for the Arts, Inc. 

Resolution 20 10-2 

A resolution of the Board of Directors of the Central Valley Center for the Arts, Inc. 
(CVCA), the Gallo Center for the Arts, LLC (GCA, LLC), and the Gallo Center for the Arts, Inc. 
(GCA, Inc.) pertaining to the reorganization of Gallo Center for the Arts; 

WHEREAS, the CVCA is a California nonprofit public benefit corporation and the 
CVCAYs general purpose is to support and encourage the arts in the Central Valley and its 
specific purpose is to support the operation of the Gallo Center for the Arts; 

WHEREAS, the GCA, LLC is a single member limited liability company; 

WHEREAS, the GCA, Inc. is a California nonprofit public benefit corporation; 

WHEREAS, the GCA, LLC incurs a gross receipts tax in the amount of $12,000 per year 
that could be substantially avoided by operating as a corporation instead of as a limited liability 
company; 

NOW, THEREFORE, BE IT RESOLVED that the CVCA, GCA, LLC and GCA, Inc. 
Board of Directors declare the following: 

1. The operations and assets of GCA, LLC will be transferred, assigned, and assumed by 
the Gallo Center for the Arts, Inc. (GCA, Inc.). 

2. A duly noticed meeting of the Board of Directors of the Central Valley Center for the 
Arts, Inc., the Gallo Center for the Arts, LLC, and the Gallo Center for the Arts, Inc. was held on 
June 28,20 10, at 1000 I Street, Modesto, California. A quorum was present. 

3. Following discussion by the Board of Directors, it was moved, seconded, and 
approved to adopt the following resolution: 

RESOLVED, that the Board of Directors of Central Valley Center for the Arts, Inc. 
hereby declares that the operations and assets of GCA, LLC will be transferred, assigned, and 
assumed by the Gallo Center for the Arts, Inc., effective as of July 1,201 0. 

DATED: June 28,201 0 

i 

President 

Britta Foster 
Corporate Secretary 



EXHIBIT D 

INC'S IRS DETERMINATION LETTER 



- 
INTERNAL REVEh'UE SERVICE 
P ,  0. BOX 2508 
CINCINNATI, OIi 45201 

- 

DEPARTMENT OF THE TREASURY 

GALLO CENTER FOR THE ARTS INC 
1000 I ST 
MODESTO, CA 95354 

Dear Applicant: 

Employer Identification Number: 
56-2607443 

DLN : 
17053077011009 

Contact Person: 
JOAN C KISER ID# 31217 
Contact Telephone Number: 
(877) 829-5500 

Accounting Period Ending : 
June 30 

Public Charity S t a t u s :  
509 (a )  (2) 

Form 590 Required: 
Yes 

Effective Date o f  Exemption: 
March 13, 2009 

Contribution Deductibility: 
Yes 

Addendum Applies: 
No 

We are pleased to inform you that upon review of your application for tax 
exempt status we have determined that you are exempt from Federal income tax 
under section 501{c) ( 3 )  of the Internal Revenue Code. Contributions to you are 
deductible under section 170 of the Code. You are also qualified to receive 
tax deductible bequests, devises, transfers or gifts under section 2055, 2106 
or 2 5 2 2  of the Code. Because this letter could help resolve any questions 
regarding your exempt status, you should keep it in your permanent records. 

organizations exempt under section 5 0 1 f c )  ( 3 )  of the Code are further classified 
as either public charities or private foundations. We determined that you are 
a public charity under the Code section(s1 listed in the heading of this 
letter. 

please see enclosed Publication 4221-PC, Compliance Guide for 501(c) (3) Public 
charities, for some helpful information about your responaihjlities a s  sn 
exempt organization. 

Let te r  9 4 7  (DO/CG) 



GALLO CENTER FOR THE ARTS I N C  

Sincerely, 

Robert Choi 
Director ,  Exempt Organizations 
Rulings and Agreements 

Enclosures: Publication 4223-PC 

L e t t e r  947  IDO/CG) 



EXHIBIT E 

INC'S FTB EXEMPT LETTER OF GOOD STANDING 

DOCSOCII 439 192vll022749-0023 



EXHIBIT F 

INC'S STATEMENT OF INFORMATION 
(DOMESTIC NONPROFIT CORPORATION) 



S I A l t Ui- LALIkOHNIA 
FRANCHISE TAX BOARD 
PO BOX 1286 
RANCHO CORDOVA CA 95741-1286 

In reply refer to 
755:AFF:ARJ 

June 8, 2009 

GALL0 CENTER FOR THE ARTS INC 
LOUIS FRIEDMAN/BRYAN BRANCO 
1000 I ST 
MODEST0 CA 95354-2381 

Purpose : CHARITABLE/EDUCATIONAL 
Code Section : 23701d 
Form of Organization : Corporation 
Accounting Period Ending: June 30 
Organization Number : 8004659 

EXEMPT ACKNOWLEDGEMENT LETTER 

This letter acknowledges that the Franchise Tax Board (FTB) has received 
your federal determination letter that shows exemption under Internal 
Revenue Code (IRC) Section 501(c)(3>. Under California law, Revenue and 
Taxation Code (R&TC) Section 23701d(c)(l) provides that an organization is 
exempt from taxes imposed under Part 11 upon submission of the federal 
determination letter approving the organization's tax-exempt status 
pursuant to Section 501(c)(3) of the IRC. 

The effective date of your organization's California tax-exempt status 
is 03/13/2009. 

R&TC Section 23701d(c)(l) further provides that the effective date of an 
organization's California tax-exempt status is the same date as the 
federal tax-exempt status under IRC Section 501(c)(3). 

Under R&TC Section 23701d(c), any change to your organization's operation, 
character, or purpose that has occurred since the federal exemption was 
originally granted must be reported immediately to this office. 
Additionally, organizations are required to be organized and operating for 



J u n e  8 ,  2 0 0 9  
GALL0 CENTER FOR THE ARTS, I N C .  
ENT ITY  I D  : 8 0 0 4 6 5 9  
P a g e  2 

n o n p r o f i t  p u r p o s e s  t o  r e t a i n  C a l i f o r n i a  t a x - e x e m p t  s t a t u s .  

F o r  f i l i n g  r e q u i r e m e n t s ,  s e e  FTB Pub.  1 0 6 8 ,  E x e m p t  O r g a n i z a t i o n s  - 
R e q u i r e m e n t s  f o r  F i l i n g  R e t u r n s  a n d  P a y i n g  F i l i n g  F e e s .  Go t o  o u r  w e b s i t e  
a t  f t b . c a . g o v  a n d  s e a r c h  f o r  1 0 6 8 .  

N o t e :  T h i s  e x e m p t i o n  is f o r  s t a t e  f r a n c h i s e  o r  i n c o m e  t a x  p u r p o s e s  o n l y .  
F o r  i n f o r m a t i o n  r e g a r d i n g  s a l e s  t a x  e x e m p t i o n ,  c o n t a c t  t h e  S t a t e  B o a r d  o f  
E q u a l i z a t i o n  a t  8 0 0 . 4 0 0 . 7 1 1 5 ,  o r  go  t o  t h e i r  w e b s i t e  a t  b o e . c a . g o v ,  

A  JENKINS 
EXEMPT ORGANIZATIONS 
BUSINESS E N T I T I E S  SECTION 
TELEPHONE ( 9 1 6 1  8 4 5 - 4 6 0 5  
FAX NUMBER ( 9 1 6 )  8 4 5 - 9 0 2 9  



EXHIBIT G 

INC'S CERTIFICATE OF STATUS DOMESTIC CORPORATION 



State of California 
Secretary of State 

C E R T I F I C A T E  O F  STATUS 

I.:NTITY NAME : 

CEN71'K;1L VALLEY CENTER E'OK THE AIiTS, THC. 

F I L E  NIJHREIZ: C2170538 
F'ORPtAtTI ON DATE : 07/21/1999 
TYPE : DOPIESTIC NONPROFIT CORPOMTPIQN 
J U R I  S U l  CITI:ON : C A L I F O R N I A  
SYfEi'l"U!; : ACTIVE (GOOD S T m I N G )  

I .  DEBRA BOWEN, Secretary of S t a t e  of the S t a t e  of C a l i f o r n i a ,  
hcrchy cer t:if y : 

The records ok t h i s  of f  i c e  i nd i ca t e  the e n t i t y  i s  au tho r i zed  t o  
exerc i se  all of i t s  p o w e r s ,  r i g h t s  and p r i v i l e g e s  i n  the  S t a t e  of 
California. 

N o  i r i f o r n ; a t i o n  i s  avai lable  f rom t h i s  o f f  i ce  regarding the f inaxicial 
condi t:ion, business a c t i v i t i e s  o r  pract ices  of the e n t i t y .  

I N  W I T X E S S  WHEREOF, I execute this c e r t i f i c a t e  
and a f f i x  the G r e a t  Seal of the S t a t e  s f  
C a L i E u r n i a  t h i s  day of September 3 0 ,  2010. 

,, 
ilj.:r)KA Be)\TIl:N 
Secretary of State 



State of California 
Secretary of State 

CERTIFZ CATE OF STATUS 

EPJ1'1 ?'Y N A J E  : 

GAT,LO CEI\I'IIEK FOK 'FHE ARTS, INC. 

F O W T I O N  DATE: 1 1 / 1 2 / 2 0 0 2  
TIY PI*: : DOmSTIIC NONPROFIT COKPOR9TION 
J l J f i  LSI>IC?'ION : CALIFORNIA 
STATUS : ACTIVE (GOOD STANDING) 

I, DEBRA UOWEN, Secretary of State of the State of California. 
h(?r~?by certi f y : 

The records of this office indicate the e n t i t y  is authorized to 
exercise ail of its powers, rights and privileges i n  the State of 
California. 

No i n i o r r n a ~ i o n  is ava i l ab l e  from this office regarding the financial 
o r ,  bus inrss act-ivi t ies or practices of the entity. 

IN WITNESS WHEREOF, I execute this certificate 
and affix the Great Seal of the State aL 
California this day of Septerriber 30, 2010, 

I)I.:BRr\ RC)tt'KS 
Ser r e t a r~  of State 



$14,000,000 
STANISLAUS COUNTY CAPITAL IMPROVEMENTS FINANCING AUTHORITY 

VARIABLE RATE DEMAND REVENUE BONDS 
(GALL0 CENTER FOR THE ARTS) 

SERIES 2004 

CLOSING CERTIFICATE OF GALL0 CENTER FOR THE ARTS, LLC 

On this 5th day of October, 2010, the undersigned, an authorized representative of Gallo 
Center for the Arts, LLC, a California limited liability company ("LLC"), hereby certifies as 
follows: 

1. LLC is duly organized, existing and in good standing under and by virtue of the 
laws of the State of California. Central Valley Center for the Arts, Inc., a California nonprofit 
public benefit corporation ("CVCA"), is the single member of LLC which is wholly-owned by 
CVCA. Attached hereto as Exhibit A is a certified copy of the LLC's Form LLC-1 Certificate of 
Formation and amendments thereto, which has not been amended, supplemented or repealed and 
is in full force and effect as of the date hereof. Attached hereto as Exhibit B is a true, correct and 
complete copy of the Certificate of Status of Domestic Corporation. All required filings have 
been made with the Secretary of State of the State of California. 

2. LLC is a limited liability company formed under the laws of the State of 
California and is in good standing under the laws of the State. 

3. LLC has full power and authority to execute and deliver the First Amendment 
toLoan Agreement, dated as of October 5,2010, by and among the Authority, CVCA and LLC, 
the Assignment and Assumption Agreement, dated as of October 5,201 0 (the "Assignment 
Agreement"), by and between LLC and the Gallo Center for the Arts, Inc. ("Inc") and the Asset 
Purchase Agreement dated as of , 2010 by and between LLC and INC (collectively, the 
"Transfer Documents"). The Transfer Documents will result in a transfer to INC of all of LLC's 
assets (the "Transfer"). 

4. The resolution of the Board of Directors adopted on June 28,2010 with respect to 
the Transfer remains in full force and effect, has not been amended since its date of adoption and 
authorizes the Transfer and the execution and delivery of the Transfer Documents. 

5 .  The Transfer Documents have been duly executed by authorized officers of LLC 
and are valid and binding on LLC. 



6. The representations and warranties set forth in the Transfer Documents are true 
and correct in all material respects on the date hereof. 

7.  There are no actions, suits or proceedings which have been served on LLC or the 
knowledge of LLC are otherwise pending or threatened against LLC (i) to restrain or enjoin the 
execution or delivery of the Transfer Documents; (ii) in any way contesting the existence or 
powers of LLC, or the consummation of the transactions contemplated by the Transfer 
Documents or the financial condition, assets or properties of LLC. 

GALL0 CENTER FOR THE ARTS, LLC, 
a California limited liability company 

By: CENTRAL VALLEY CENTER FOR THE 
ARTS, INC., its sole member 

f l  

By: 
Ron Emerzian, ~hairmgn 



EXHIBIT A 

LLC's CERTIFICATE OF FORMATION 



EXHIBIT B 

LLC'S CERTIFICATE OF STATUS OF DOMESTIC CORPORATION 

DOCSOCII 439 1 8 8 ~  11022749-0023 



State of California 
Secretary of State 

CERTIFICATE OF STATUS 

ENTITY NAME: GALLO CENTER FOR TtiE ARTS L1 C: 

FILE NUMBER: 20031 251 0047 
FORMATION DATE: 05/05/2003 
TYPE: DOMESTIC LIMITED LIABILITY COMPANY 
JURISDICTION: CALIFORNIA 
STATUS: ACTIVE (GOOD STANDING) 

I .  DEBRA BOWEN, Secretary of State of the Stale c f  Californta hereby certify 

The records of this office indcaie the entity is aurhorired to exerclsc all of its powers rights and 
prtvrlcges in the State of California 

No information is ava~lable fion: this office regaidlny the financial co~d i t ion  bus~i?ess a c i ~ v l t r ~ s  
or practices of the entity 

iN WITNESS WHEREOF, I execute thrs cer-bficate 
and affix the Great Seal of the State of Cat~forn~a this 
day of September 30 2010 

2 
1) l;: f311.4 1301!-F:5 
Sccl-etary nP State 





Attachment 8 

September 29,20 10 

Stanislaus County Board of Supervisors 
1010 10th Street, Suite 6800 
Modesto, CA 95354 

Wells Fargo 
Attn: Cecil D. Bobey 
333 Market Street, 18th Floor 
San Francisco, CA 941 05 

Bank of America Merrill Lynch 
Attn: Sebastian Lurie 
3 15 Montgomery Street, 13th Floor 
San Francisco, CA 94 104- 1866 

Ladies and Gentlemen: 

We provide this opinion letter ("Opinion Letter") to you at the request of 
the Central Valley Center for the Arts, Inc., a California nonprofit public benefit 
corporation ("CVCA"), the Gallo Center for the Arts, LLC, a California limited 
liability company ("GCA LLC"), and the Gallo Center for the Arts, Inc., a California 
nonprofit public benefit corporation ("GCA Inc.") (collectively referred to herein as 
"Borrower"), pursuant to section G. of that certain Assignment and Assumption 
Agreement dated October , 2 0  10. 

In rendering this opinion, we have reviewed and examined the following 
documents: 

1. Assignment and Assumption Agreement; 

2. Asset Purchase Agreement; 

3. Tax Certificates of the CVCA and GCA Inc.; 

4. Organizational Clearance Certificate for Welfare or Veterans Organization 
Exemption for the CVCA; 
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5. Operating Agreement dated February 17,2004, between the County of 
Stanislaus and the CVCA and GCA LLC, as amended; 

6. Articles of Incorporation of CVCA and the bylaws of CVCA; 

7. Resolution of the CVCA adopted by its Board of Directors on June 28, 
201 0, approving the transactions contemplated by the Transaction Documents; 

8. Articles of Incorporation of GCA Inc. and the bylaws of GCA Inc.; 

9. Resolution of the GCA Inc. adopted by its Board of Directors on June 28, 
201 0, approving the transactions contemplated by the Transaction Documents; 

10. Articles of Organization of GCA LLC and the Operating Agreement of 
GCA LLC, as amended; 

1 1. Resolution of GCA LLC adopted by its sole member on June 28, 2010, 
approving the transaction contemplated by the Transaction Documents; 

12. The written agreements to which GCA Inc., GCA LLC, and CVCA are 
parties and identified to us by an officer of same as involving obligations, including 
mortgages, deeds of trust, notes, or other agreements, documents, or instruments, 
pursuant to which an amount in excess of $50,000 is due in any one year (the "Material 
Agreements"). 

The documents described in items 1-5 above are referred to in this Opinion 
Letter as the "Transaction Documents." The documents described in items 1, 3,4,  
and 5 are referred to in this Opinion Letter as the "Borrower Documents." The 
documents described in items 5-1 1 above are referred to in this Opinion Letter 
as the "Organizational Documents." 

In connection with the opinions herein set forth, we have reviewed the 
Transaction Documents, the Organizational Documents, the Material Agreements, 
and such other documents and certificates of public officials and engaged in such 
discussions with representatives of GCA Inc., GCA LLC, and CVCA and have given 
consideration to such matters of law and fact as we have deemed appropriate in our 
professional judgment to render such opinions. 
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Based upon and subject to the foregoing under the qualifications set forth below, 
as of the date hereof, we are of the opinion that: 

1. The CVCA is a nonprofit public benefit corporation, duly 
incorporated, validly existing and in good standing under the laws of the State of 
California and has full corporate power and authority to enter into and perform its 
obligations under the Borrower Documents and to own its property and to carry 
on its business as it is now being conducted. 

2. The GCA Inc. is a nonprofit public benefit corporation, duly 
incorporated, validly existing and in good standing under the laws of the State of 
California and has full corporate power and authority to enter into and perform its 
obligations under the Borrower Documents and to own its property and to carry 
on its business as it is now being conducted. 

3. The GCA LLC is a limited liability company, duly organized, 
validly existing and in good standing under the laws of the State of California and 
has full corporate power and authority to enter into and perform its obligations 
under the Borrower Documents and to own its property and to carry on its 
business as it is now being conducted. 

4. The Borrower Documents have been duly authorized, executed, 
and delivered by each Borrower, and the Borrower Documents constitute the 
legal, valid, and binding obligations of the respective Borrower enforceable in 
accordance with their terms. The Assignment and Assumption Agreement, the 
Asset Purchase Agreement, and the Bill of Sale have been duly approved by each 
Borrower. 

5. The execution, delivery, and performance of the Borrower 
Documents by CVCA and the consummation of the transactions contemplated 
thereby will not violate or conflict with (i) the Articles of Incorporation or bylaws 
of CVCA or (ii) to our actual knowledge, any law, rule, government regulation, or 
judgment, decree or order of any court applicable to CVCA, or (iii) constitute a 
default under any Material Agreement to which CVCA or its properties may be 
bound, which violation, conflict, or default would reasonably be expected to have 
a materially adverse effect on the ability of CVCA to perform under the Borrower 
Documents. 

6. The execution, delivery, and performance of the Borrower 
Documents by GCA Inc. and the consummation of the transactions contemplated 
thereby will not violate or conflict with (i) the Articles of Incorporation or bylaws 
of GCA Inc. or (ii) to our actual knowledge, any law, rule, government regulation, 
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or judgment, decree or order of any court applicable to GCA Inc., or (iii) 
constitute a default under any Material Agreement to which GCA Inc. or its 
properties may be bound, which violation, conflict, or default would reasonably be 
expected to have a materially adverse effect on the ability of GCA Inc. to perform 
under the Borrower Documents. 

7. The execution, delivery, and performance of the Borrower 
Documents by GCA LLC and the consummation of the transactions contemplated 
thereby will not violate or conflict with (i) the Articles of Organization or 
Operating Agreement of GCA LLC or (ii) to our actual knowledge, any law, rule, 
government regulation, or judgment, decree or order of any court applicable to 
GCA LLC, or (iii) constitute a default under any Material Agreement to which 
GCA LLC or its properties may be bound, which violation, conflict, or default 
would reasonably be expected to have a materially adverse effect on the ability of 
GCA LLC to perform under the Borrower Documents. 

8. To our actual knowledge, there is no action or proceeding, inquiry, 
or investigation at law or in equity before any state or federal, judicial or 
administrative agency pending or threatening against the Borrower or either of 
them which, if adversely determined, would materially and adversely affect the 
validity and enforceability of the Transaction Documents or the consummation of 
the transaction contemplated thereby. 

9. CVCA and GCA Inc. are both organizations described in section 
501(c)(3) of the Internal Revenue Code of 1986, as amended (the "Code") and are 
exempt from federal income taxes under section 50 1 (a) of the Code except for 
unrelated business income subject to taxation under section 5 11 of the Code. 

10. With respect to unrelated business income subject to taxation 
under section 5 1 1 of the Code, we have ascertained that for fiscal year 2009-10, 
such income amounted to .6% and was well within the parameters and limitations 
for unrelated business activity. 

11. CVCA and GCA Inc. are both organizations described in section 
23701(d) of the California Revenue and Taxation Code ("R&T Code") and are 
both exempt from state income taxes to the extent provided by the R&T Code. 

12. This Opinion Letter is furnished by us as counsel to Borrower, and 
we acknowledge that an attorney-client relationship has existed and exists 
between our firm and Borrower. 
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13. We assume no obligation to revise or supplement this letter should 
any law relied upon be changed by legislative, administrative, or judicial decision 
or otherwise. We assume no obligation to advise you of any additional 
information which may hereafter be brought to our attention. 

14. The opinions addressed in this Opinion Letter are solely for use of 
the addressees for the purposes contemplated by the Transaction Documents. 
Without our prior written consent, this Opinion Letter may not be used or relied 
upon by any other person or for any other purpose whatsoever. 

Very truly yours, 

DAMRELL, NELSON, SCHRIMP, 
PALLIOS, PACHER & SILVA 

Fred A. Silva 




