AGENDA

STANISLAUS COUNTY CAPITAL IMPROVEMENTS FINANCING AUTHORITY

Iv.

1010 10™ STREET, BASEMENT LEVEL, MODESTO
October 5, 2010
9:05 A.M.

CALL TO ORDER

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

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

PUBLIC FORUM

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 # 9:05a.m. -1l. *A.
Urgent [7] Routine [w] AGENDA DATE _October 5, 2010
CEO Concurs with Recommendation YES NO[ ] 4/5 Vote Required YES [ | NO[m]

(Information Attached)

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

STAFF RECOMMENDATIONS:

Approve the Stanislaus County Capital Improvements 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:

No. 2010-633
On motion of Supervisor___ OBrien. , Seconded by Supervisor ___Monteith ________________
and approved by the following vote,
Ayes: Supervisors:_______ O’Brien, Chiesa, Monteith, DeMartini, and_Chairman Grover_ ________________________.._.._..
Noes: Supervisors:_______________ NN
Excused or Absent: Supervisors: NONe
Abstaining: Supervisor:__________| NOM
1) X Approved as recommended
2) Denied
3) ___ Approved as amended
4) Other:
MOTION:

o Aoins

ATTEST: CHRISTINE FERRARO TALLMAN, Clerk File No.



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

Page 2

DISCUSSION:

Pursuant to the by-laws of the Stanislaus County Capital Improvements
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




9:05a.m. Il. *B

STANISLAUS COUNTY
CAPITAL IMPROVEMENTS FINANCING AUTHORITY

Regular Session Tuesday June 24, 2008
Called to order at 10:03 a.m.

DeMartini/O’Brien unan. Adopted the consent calendar
9:20 am (*llI-A) 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 (*1I-B) Approved the minutes of 01/16/07

Monteith/Grover unan. 9:20 am (lll-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 professionat
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 # 9:05a.m.-lILA.
Urgent [ Routine [w] AGENDA DATE _October 5, 2010
CEO Concurs with Recommendation YES @j:NO ] 4/5 Vote Required YES [[] NO [H]
(Information 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 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.) and authorize
the Chairman to sign the Resolution on behalf of the Stanislaus County Capital Improvements 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 Improvements Financing Authority (CIFA),

the Board of the CIFA 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 Valiey Center for the Arts (CVCA) requested the CIFA 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)

On motion of Supervisor____Monteith , Seconded by Supervisor ___Chiesa _________________
and approved by the following vote,

Ayes: Supervisors:_______ O’Brien, Chiesa. Monteith, DeMartini, and Chairman Grover ___________________._________
Noes: Supervisors:_______________ NONe

Excused or Absent: Supervisors:._ None T
Abstaining: Supervisor:________ ] NONe
1) X Approved as recommended

2) Denied

3) Approved as amended

4) ___ Other:

MOTION:

IR

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

Page 2

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 Improvements 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 Improvements 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
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.); 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,
2010 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 $12,000/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 CIFA 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 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. 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 CIFA will ensure the Efficient Delivery
of Public Services and Effective Partnerships.

CONTACT PERSON:

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



Attachment 1

—

GALLO CENTER

FOR THE ARTS

September 16, 2010

Board of Supervisors
County of Stanislaus

1010 10" 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.

Very.truly yours,

Do~

ynn 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
CAPITAL IMPROVEMENTS  FINANCING  AUTHORITY  APPROVING
DOCUMENTS RELATED TO THE TRANSFER OF ASSETS BY THE GALLO
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 IT 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
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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 LL.C 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.
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PASSED AND ADOPTED this 5th day of October, 2010.

Attest:

Secretary of the Stanislaus County Capital
Improvements Financing Authority

DOCSOC/1436663v2/022749-0023

STANISLAUS COUNTY CAPITAL
IMPROVEMENTS FINANCING AUTHORITY

By:

Chair of the Board of Directors of the
Stanislaus County Capital Improvements
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: O'Brien, Chiesa, Monteith, DeMartini, and Chairman Grover

NOES: None
ABSENT OR NOT VOTING: None

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
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‘.Attachment 3

STANISLAUS COUNTY CAPITAL IMPROVEMENTS FINANCING AUTHORITY

and

CENTRAL 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 FINANCING AUTHORITY
VARIABLE RATE DEMAND REVENUE BONDS
(GALLO CENTER FOR THE ARTS)
SERIES 2004
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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 laws of the State of
California (“CVCA"), and GALLO CENTER FOR THE ARTS, LLC, a California limited liability
company (as further defined in Section 1.01 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 1, 2004 (the “Loan Agreement”);

WHEREAS, the Authority and the Borrower desire to enter into this First Amendment to
Loan Agreement pursuant to Section 31 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 Agreement.

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
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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), CYCA 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 AS5. Severability. 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 unenforceable provision or by severance from this Amendment.

SECTION A6. Execution in Counterpart. 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.

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

SECTION A8. Full Force. Except as expressly set forth herein, the Loan Agreement shall
remain unmodified and in full force and effect.
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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
IMPROVEMENT FINANCING AUTHORITY

M«W&MWU By: %\m/

Secretary Chairman

CONSENTED TO BY:

WELLS FARGO BANK, N.A.

e

7 -
: I AR Cecil D. Bobey
By: L( O’C( /6 l/ J C/“u/”:é%\ Vice President

' BANK OF AMERICA, NA.

By:

S-1
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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
IMPROVEMENT FINANCING AUTHORITY

By:
Secretary Chairman

CONSENTED TO BY:

WELLS FARGO BANK, N.A.

By:

BANK OF AMERICA, N.A.

By: Porlosn Lo

S-1
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CENTRAL VALLEY CENTER FOR THE ARTS, INC.
a California nonprofit public benefit corporation

Ron Emerzian, Chairmﬁn

GALLO 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

By: vé (é’/m—“

Ron Emerzian, C‘ﬁairman
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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 “INC”), 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, 2010 (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 [INC and in connection with the execution and
delivery of this Assignment and Assumption Agreement INC is prepared 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 INC, which consents are attached hereto, and INC’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 INC, the parties hereto hereby agree as follows:

1. Assumption of LLC’s Obligations 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 INC all of LLC’s duties and obligations under the Borrower Documents arising or
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accruing after the Effective Date, and INC unconditionally 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.

[.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 occurring 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 legal 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 LL.C and INC
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3.6. All correspondence and notices given or required to be given under this
Assignment and Assumption Agreement, or to INC under the Borrower Documents, shall be
addressed to INC as follows:

Galle Center for the Arts, Inc.
1000 “T” Street

Modesto, California 95354
Attention: Lynn Dickerson

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.]
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IN WITNESS WHEREQOF, the parties hereto have executed this Assignment and Assumption

Agreement as of the date first above written.

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

By:_\_,
Lynn Dickerson, CEO

[SIGNATURES CONTINUED ON NEXT PAGE]
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[SIGNATURE PAGE CONTINUED]

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

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

0 A2 Bl

Ron Emerzian, Chairman

S-2
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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 _
IMPROVEMENTS FINANCING AUTHORITY

By:

\——

ATTEST:

CHRISTINE FERRARO TALLMAN,
Clerk of the Board of Directors
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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.

g{f ool AT o*-//tefL/
</

Cecil D. Bobey
Vice President
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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: jb@a&m O{Lm. ]
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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

o Ty A
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STRADLING YoccAa CARLSON & RAUTH
A PROFESSIONAL CORPORATION
ATTORNEYS AT LAW
660 NEWPORT CENTER DRIVE, SUITE 1600
NEWPORT BEACH, CA 92660-6422
TELEPHONE (949) 725-4000
FACSIMILE (949) 725-4100

Attachment 5

ORANGE COUNTY
(949) 725-4000

SAN DIEGO
(858) 926-3000

SAN FRANCISCO
{415) 283-2240

SANTA BARBARA
(805) 730-6800

SACRAMENTO
(918) 449-2350

October 5, 2010

Stanislaus County Capital Improvements Financing Authority
Modesto, California

Wells Fargo Bank, National Association.
San Francisco, California

Re: 814,000,000 Stanislaus County Capital Improvements Financing Authority
Variable Rate Demand Revenue Bonds (Gallo Center for the Arts) Series 2004

[adies 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 1, 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.
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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

CLL:nc¢
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Attachment 6

ASSUMPTION, CONSENT AND THIRD 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 GALLO CENTER FOR
THE ARTS, LLC, a California limited liability company (the *LLC" and, together with CVCA,
the “Existing Borrower’"), and GALLO 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 and/or 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 of LLC 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:
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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. Assumption of Liability 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 and/or 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 from persons and/or
entities having management and/or 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 and/or executed by the directors and/or officers of 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;

€. 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 adversely affect the tax-exempt status of the interest on
the Bonds;
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i. A true and correct copy of the agreement providing for the Asset Transfer,
executed by LLC and New Borrower.

IR 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 shall 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 Agreement.

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

“Borrower” means, individually 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. Representations 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 obligations 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,
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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 Califomia.

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:

(N 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 resolution 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 onty, 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 resotved
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 terms of this
Dispute Resolution Provision. In the event of any inconsistency, the terms 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 arbitrator(s) will give effect to statutes 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(s),
except as set forth at subparagraph (j) 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.
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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)
shal] 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 California 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.

1. 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
supplementary 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 Class 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 of jury 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 Indulgence 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 right, 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 of jurisdiction or venue.

‘ €. Assignability. 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 attomeys’
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 further 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
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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 Severability. 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 unenforceable provision or by severance
from this Amendment.

J- Execution in Counterpart. 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.

L 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 1D
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]
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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: % Q/’/&Cté

Name: Ron Emerzian
Title;: Chairman of the Board

By: \)@Q\W W

Name: Br1tt/ Foster
Title: Treasurer

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

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

o ey

Name: Ron Emerzian
Title: Chairman of the Board

A Bop

Name: Britta Foster
Title: Treasurer

[Signatures Continued on Next Page]

723951.3 723951.2
-10-



“New Borrower”

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

Name: Lynn Dickerson
Title: Chief Executive Officer

“Lender”

BANK OF AMERICA, N. A.

{
By: jugﬂad@n ZL«
Name: Jibajbon  Luri
Its: Vit  Prusdent
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AMENDED AND RESTATED SECURITY AGREEMENT
(RECEIVABLES, INVENTORY AND EQUIPMENT)

1. THE SECURITY. Each of the undersigned, Central Valley Center for the Arts,
Inc., a California nonprofit public benefit corporation, 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
(**Collateral™);

A. All 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 (o 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 1,
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 affiliate of the Bank.
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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
office if Debtor has more than one place of business, and (ii) any Collateral, including the Books
and Records.

C. Debtor will notify 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 insurance 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,
ot remove from Debtor’s place of business (i) any inventory except in the ordinary course of
business as heretofore conducted by Debtor, or (i1) any other Collateral except as retired in the
ordinary course of business 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

L 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.
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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 from 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
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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 furnished by Debtor 1o 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.

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

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

L 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 as Debtor’s attorney-in-fact to perform 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 thercafter.

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 furnished 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 further 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 [, 2004 among Central
Valley Center for the Arts, Inc., Gallo Center for the Arts, LLC, and the Bank.
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This Amended and Restated Security Agreement is dated as of the 5th day of October,

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

7 é) <
By: % s fhmiatianl

Name: Ron Emerzian v
Title: Chairman of the Board

By: %\h @9%/\,/

Name: Britta Foster
Title: Treasurer

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

By %\%ﬂ\/

Name: Lynn Dickerson
Title:  Chief Executive Officer

BANK OF AMERICA, N.A.

By:
Name:
Title:




2010.

723953.2

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

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

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

By:
Name: Lynn Dickerson
Title: Chief Executive Officer

BANK OF AMERICA, N.A.

By: JD&WCA‘ og,m;
Name: _ Jebgsbian  Lir(r
Title: Vit Prosichant







Attachment 7

$14,000,000
STANISLAUS COUNTY CAPITAL IMPROVEMENTS FINANCING AUTHORITY
VARIABLE RATE DEMAND REVENUE BONDS
(GALLO CENTER FOR THE ARTS)
SERIES 2004

CLOSING CERTIFICATE OF GALLO 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 and/or
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, 2010 (the “Assignment Agreement”), by and
between INC and the Gallo Center for the Arts, LLC. (“LLC”) and the Asset Purchase
Agreement dated as of , 2010 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.

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

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

By O&M

Lynn Dickerson, CEO
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EXHIBIT A

INC’S BYLAWS
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BYLAWS
OF
GALLO ARTS CENTER, INC.
A California Nonprofit Public Benefit Corporation

ARTICLEI
OFFICES

Section 1.1  OFFICES OF THE CORPORATION. The principal office for the
transaction of the activities and affairs of the corporation (principal office) is Jocated at 1601 ]
Street, Fifth Floor, Modesto, in Stanislaus County, California. The board of directors (*board")
may change the principal office from one location to another.

Section 1.2 OTHER OFFICES. The board may at any time establish branch or
subordinate offices at any place or places where the corporation is qualified to conduct its
activities.

ARTICLE II
PURPOSES

Section 2.1 GENERAL PURPOSES. The corporation is a nonprofit PUBLIC
BENEFIT CORPORATION and is not organized for (he private gain of any person. Itis
organized under the Nonprofit Public Benefit Corporation Law for public, chartable and

educational purposes.

Section 2.2 SPECIFIC PURPOSES. The specific purpose of this corporation is to
receive, acquire, hold, manage, operate, administer and expend property and funds for charitable
and public purposes (o support and encourage the arts in the Central Valley, including but not
limited to conducting fund-raisers 1o receive gifis, money, or property, to provide financial
support for the operation of a regional arts center in Stanislaus County. This corporation shall
not hold any permanent endowment funds and shall direct all such gifis to the Cemral Valley
Center for the Arts, Inc. as long as such organization is qualified as a nonprofit Public Benefit

Corporation,

Section 2.3 LIMITATIONS., This corporation is organized and operated exclusively
for charitable and/or educational purposes within the meaning of Section 501(c)(3) of the Internal
Revenue Code. No substantial part of the activities of this corporation shall consist of carrying
on propaganda, or otherwise atiempling 10 influence legislation, and the corporation shall not
participale or intervene in any poliical campaign (including the publishing or distribution of
stalements) on behalf of any candidate for public office.




ARTICLE 11l
MEMBERSHIP

Sectios 3.1 NO MEMBERS. This corporation shall have no members.

ARTICLE 1V
DIRECTORS

Section 4.1 GENERAL CORPORATE POWERS. Subject to the provisions and
limitations of the California Nonprofit Public Benefit Corporation Law and any other applicable
laws, the corporation’s activities and affairs shall be managed, and all corporate powers shall be
exercised, by or under the direction of the board.

Section 4.2 SPECIFIC POWERS. Without prejudice to the general powers set forth
in section 4.1 of these bylaws, but subject 10 the same limitations, the directors shall have the

power to.

{1)  Appoini and remove at the pleasure of board, all the corporation's officers, agents,
and employees; prescribe powers and duties for them that are consistent with law,
with the articles of incorporation, and with these bylaws; and fix their
compensalion and require from them security for faithful performance of their
duties.

(2) Change the principal office or the principal business office in California from one
Jocation lo another; cause the corporation to be qualified to conduct its activities
in any other state, territory, dependency, or country and conduct ils activilies
within or outside Califomia; and designate any place withun or outside California
for holding any meeting of directors.

3 Adopt and use a corporate sea) and alter the forms of the seal.

(4) Borrow money and incur indebtedness on behalf of the corporation and cause 10
be executed and delivered for the corporation's purposes, in the corporate name,
promissory notes, bonds, debentures, deeds of trust, mortgages, pledges.
hypothecations, and other evidences of debt and secunties.

Section 4.3 NUMBER AND QUALIFICATION Of DIRECTORS. The board of
directors shall consist of not fewer than three (3) nor more than seven (7) directors until changed
by amendment to these bylaws, The exact number of directors shail be fixed, within those limits,
by a resolution adopted by the board of directors.
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Section 4.4 RESTRICTION ON INTERESTED PERSONS AS DIRECTGRS.
No more than 49 percent of the persons serving on the board may be interested persons. An
interested person is (a) any person compenszted by the corporation for services rendered to it
within the previous 12 months, whether as a full-time or part-tine employee, independent
contractor, or otherwise, excluding any reasonable compensation paid to a director as direclor;
and (b) any brother, sister, ancestor, descendant, spouse, brother-in-law, sister-in-law, son-in-law,
daughter-in-law, mother-in-law, or father-in-law of such person. However, any violation of the
provisions of this paragraph shall not affect the validity or enforceability of any transaction
enlered into by the corporation.

Section 4.5 ELECTION, DESIGNATION, AND TERM OF OFFICE. The initial
directors of the corporation shall be designated by the Incorporator of the corporation, and their
term shall be deemed to have commenced on October 28, 2002. Subsequent directors shall be
designated by a majority 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 VACANCIES ON BOARD; REMOVAL FROM OFFICE. A vacancy
or vacancies on the board shall exist on the occurrence of the following: the death or resignation
of any direclor or the declaration by resolution of the board of a vacancy in the office of a
director who has been declared of unsound mind by an order of court, convicled of a felony, or
found by final order or judgment of any court (o have breached a duty under Article 3 of Chapler
2 of the California Nonprofit Public Benefit Corporation Law. Any direclor may be removed
from office, with or without cause, by vote of two-thirds of the other directors then in office.

Section 4.7 RESIGNATIONS. Except as provided below, any director may resign by
giving wntlen notice to the chairman of the board, if any, or 1o 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 resignation to become effective. 1f a director’s resignation is effective at a later time,
the board may elect a successor to take office as of the date when the resignation becomes
effective. Except on notice 1o the Attorney General of California, no direclor may resign if the
corporation would be left without a duly elected director or directors.

Section 4.8 FILLING VACANCIES. Vacancies on the board may be filled by a
majority of the directors then in office or by a sole remaining director.

No reduction of the authorized number of directors shall have the effect of removing any
director before that director's term of office expires.

Section 4.9 DJRECTORS' MEETINGS. Meelings of the board shail be held at any
place within or outside California that has been designated by resolution of the board or in the
notice of the meeting ar, if not so designated, at the principal office of the corporation.
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Any meeting may be held by conference telephone or similar communication equipment,
as long as all directors participating in the meeting can hear one another. All such directors shal
be deemed 10 be present In person at such a meeting.

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

Other regular meelings of the board may be held withoul notice at such time and place as
the board may fix from time to time.

Section 4.10 SPECIAL MEETINGS. Special meetings of the board, for any purpose,
may be called at any time by the chairman of the board, if any, the president or any vice
president, or the secrelary or any {wa directors,

Except as hereafler provided in Section 4.12, notice of the time and place of special
meetings shall be given to each director by one of the following methods: (a) by personal
delivery of written notice; (b) by first-class mail, postage prepaid; (c) by telephone, either directly
1o the director or 10 a person at the director's office who would reasonably be expected to
communicate thai notice promptly to the director; (d) by telegram, charges prepaid; (e) by
facsimile transmission ; or (f) by e-mail. All such notices shall be given or sent {o the direclor's
address or telephone number as shown on the records of the corporation .

Notices sent by first-class mail shall be deposited in the United States mails at least four
days before the 1ime set for the meeting. Notices given by personal delivery, telephone, or
telegraph shall be delivered, telephoned, or given to the telegraph company at least 48 hours
before the time set for the meeting.

The notice shall state the time of the meeting, and the place if the place is other than the
principal office of the corporation. It need not specify the purpose of the meeting,

Section 4.11 QUORUM. A majority of the directors then in office shall constitute a
quorum for the transaction of business, excepl to adjoumn. Every action taken or decision made
by a majority of the directors then in office at a duly held meeting at which a quorum is present
shall be the act of the board, subject 1o any more stringent provisions of the California Nonprofit
Public Benefit Corporation Law, including, without limitation, those provisions relating 1o (a)
approval of contracts or transactions in which a director has a direct or indirect materjal financial
interest, (b) approval of cerlain transactions between corporations having common directorships,
{c) creation of and appointments to conunittees of the board, and (d) indemnification of directors.

Section 4.12 WAIVER OF NOTICE. Notice of a meeting need not be given to any
director who, either before or afier the meeting, signs a waiver of notice, a wrilten consent o the
holding of the meeting, or an approval of the minutes of the meeting. The waiver of notice or
consent need not specify the purpose of the meeting. All such waivers, consents, and approvals
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shall be filed with the corporate records or made a part of the minutes of the meetings. Notice of
a meeting need not be given 1o any director who attends the meeting and does not protest before
or al the commencement of the meeting, the lack of notice to him or her.

Section 4.13 ADJOURNMENT. A majority of the directors present, whether or not a
quorum is present, may adjourn any meeting 1o another time and place.

Notice of the time and place of holding an adjourned meeling need not be given unless
the original meeting is adjourned for more than 24 hours. If the onginal meeting is adjourned for
more than 24 hours, notice of any adjouwrnment 1o another time and place shall be given, before
the time of the adjourned meeting, to the directors who were not present at the time of the
adjournment.

Section 4.14 ACTION WITHOUT A MEETING. Any action that the board 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 of any director who has a material
financial interest in a transaclion to which the corporation 15 a party and who is an “interested
director” as defined in section 5233 of the California Corporations Code shall not be required for
approval of that transaction. Such action by written consenl shall have the same force and effect
as any other validly approved action of the board. All such consents shall be filed with the
minutes of the proceedings of the board.

Section 4.15 COMPENSATION AND REIMBURSEMENT. Directors may receive
such compensation, if any, for their services as directors or officers, and such reimbursement of
expenses, as the board may determine by resolution 1o be just and reasonable as to the
corporation at the time that the resolution is adopted.

ARTICLE VY
COMMITTEES

Section 8.1 COMMITTEES. The board, by resolution adopted by a majonty of the
directors then in office, provided a quorum is present, may create one or more commitiees, each
consisting of one or more directors and persons who are not directors, (o serve at the pieasure of
the board. Appointments 1o committees of the board shall be by majorily vote of the directors
then in office. The board may appoint one or more directors as allernale members of any such
committee, who may replace any absent member al any meeting. Any such commiltee, 1o the
extent provided in the board resolution, shall have the authonty that the board in its discretion
grants (he comumitiee unti] sajd authority is revoked by majority vote of the board. No
committec, regardless of board resolution, may:
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(1)

(2)

(3)
(4)

(6)

(7

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

Fill vacancies on the board or on any commiltee thal has the authority of the
board;

Fix compensation of the directors for serving on the board or on any committee;
Amend or repeal bylaws or adopt new bylaws,

Amend or repea) any resolution of the board that by its express terms is not so
amendable or repealable;

Create any other committees of the board or appoint the members of commiltees
of the board;

Expend corporate funds 1o support a nominee for director afier more people have
been nominated for director than can be elected; or

Approve any contract or transaction to which the corporation is a party and in
which one or more of its directors has a material financial interest, except as
special approval is provided for in Section 5233(d){3) of the California
Corporations Code.

Section 5.2  MEETINGS AND ACTICN OF COMMITTEES. Meetings and
actions of commitlees of the board shall be governed by, held, and taken in accordance with the
provisions of these bylaws concemning meetings and other board actions, excepl that the time for
regular meelings of such committees and the calling of special meetings of such committees may
be determined either by board resolution or, if there is none, by resolution of the committee of
the board. Minutes of each meeting of any committee of the board shall be kept and shall be filed
with the corporate records. The board may adopt rules for the government of any committee;
provided they are consistent with these bylaws or, in the absence of rules adopted by the board,
the commitiee may adopt such rules.

ARTICLE VI
OFFICERS

Section 6.1  OFFICERS OF THE CORPORATION. The officers of the corporation
shall be a president, secretary, and a chief financial officer. The corporation may also have, at
the board's discretion, a chairman of the board, one or more vice presidents, onc¢ or more
assistant secretaries. one or more assistant chief financial officers, and such other officers as may
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be appointed in accordance with Scction 6.3 of these bylaws. Any number of offices may be held
by the same person, except that neither the secretary nor the chief financial officer may serve
concurrently as either the president or the chairman of the board.

Section 6.2 ELECTION OF OFFICERS. The officers of the corporation, except
those appointed under Section §.3 of these bylaws shall be chosen annually by the board and
shall serve at the pleasure of the board, subject to the rights, if any, of any officer under any
contract of employment.

Section 6.3 OTHER OFFICERS. The board may appoint and may authorize the
chairman of the board, the president, or other officer, to appoint any other officers that the
corporation may require. Each officer so appointed shall have the title, hold office for the period.
have the authority, and perform the duties specified in the bylaws or determined by the board.

Section 6.4 REMOVAL OF OFFICERS. Without prejudice to any rights of an
officer under any contract of employment, any officer may be removed with or without cause by
the board and also, if the officer was not chosen by the board, by any officer on whom the board
may confer that power of removal.

Section 6.5 RESIGNATION OF OFFICERS. Any officer may resign al any time by
giving written nolice 1o the corporation. The resignation shall take effect as of the date the notice
is received or at any later lime specified in the notice and, unless otherwise specified in the
notice, the resignation need not be accepied to be effective. Any resignation shall be without
prejudice to the rights. il any, of the corporation under any contract to which the officer is a

party.

Section 6.6 VACANCIES IN OFFICE. A vacancy in any office because of deatl,
resignation, removal, disqualification, or any other cause shall be flled in the manner prescribed
in these bylaws for regular appointments to that office, provided, however, that vacancies need
nat be filled on an annual basis.

Seciion 6.7 CHAIRMAN OF THE BOARD. Il a chairman of the board is elected,
he or she shall preside at meetings of the board and shall exercise and perform such other powers
and duties as the board may assign from time to time. If there is no president, the chairman of the
board shall also be the chief executive officer and shall have the powers and duties of the
president of the corporation prescribed by these bylaws.

Section 6.8 PRESIDENT, Subject to such supervisory powers as the board may give
10 the chairman of the board, if any, and subject to the control of the board. the president shall be
the chief executive officer of the corperation and shall supervise, direct and control the
corporation’s activities, affairs and officers. In the absence of the chairman of the board, or if
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there is none, the president shall preside at all board meetings. The president shall have such
other powers and duties as the board or the bylaws may prescribe.

Section 6.9 VICE PRESIDENTS. 1f the president is absent or disabled, the vice
presidents, if any, in order of their rank as fixed by the board, or. if not ranked, a vice president
designated by the board, shall perform all duties of the president. When so acting, a vice
president shall have all powers of and be subject ta all restriclions on the president. The vice
presidents shall have such other powers and perform such other dulies as the board or the bylaws
may prescnbe.

Section 6.10 SECRETARY. The secretary shall keep or cause (o be kepy, at the
corporation's principal office or such other place as the board may direct, a book of minutes of all
meetings, proceedings, and actions of the board and of commitiees of the board. The minutes of
meetings shall include the time and place that the meeting was held, whether the meeting was
annual, regular, or special. and, if special, how authorized, the notice given, the names of those
present at board and conumitiee meetings. The secretary shall keep or cause 1o be kept, at the
principal office in California, a copy of the articles of incorporation and bylaws, as amended to

date.

The sccretary shall give, or cause to be given, notice of all meetings of the board and of
committees of the board required by these bylaws to be given. The secretary shall keep the
corporate seal in safe custody and shall have such other powers and perform such other duties as
the board or the bylaws may prescribe.

Section 6.11 CHIEF FINANCIAL OFFICER. The chief financial officer shall keep
and maintain, or cause 10 be kept and mainiained, adequate and correct books and accounts of the
corporation's properties and transactions. The chief financial officer shall send or cause (o be
given o the directors such financial statements and reports as are required to be given by law, by
these bylaws, or by the board. The books of account shall be open 1o inspection by any director at
all reasonable times.

The chiel financial officer shall deposit, or cause to be deposited, all money and other
valuables in the name and 1o the credit of the corporation with such depositories as the board may
designate, shall disburse the corporation's funds as the board may order, shall render 1o the
president, chairman of the board, if any, and (he board, when requested, an account of all
transactions as chief financial officer and of the financial condition of the corporation, and shall
have such other powers and perform such other duties as the board or the bylaws may preseribe.

If required by the board, the chief financtal officer shall give the corporation a bond in the

amounl and with the surety or sureties specified by the board for fanhful performance of the
duties of the office and for resioration to the cormporation of all of its books, papers. vouchers,
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money, and other property of every kind in the possession or under the control of the chief
financial officer on his or her death, resignation, retirement, or removal from office.

ARTICLE VII
INDEMNIFICATION

Section 7.1  RIGHT OF INDEMNITY. To the fullest extent permitted by law, this
corporation shall indemnify its directors, officers, employees, and other persons described in
Section 5238(a) of the California Corporations Code, including persons formerly occupying any
such position, against all expenses, judgments, fines, scttlements and other amounts actually and
reasonably incurred by them in connection with any "procceding,” as that term is used in that
Section, and including an action by or in the right of the corporation, by reason of the fact that the
person is or was a person described in that section. "Expenses,” as used in this bylaw, shall have
the same meaning as in Section 5238(a) of the California Corporations Code.

Section 7.2 APPROVAL OF INDEMNITY. On written request to the board by any
person seeking indemnification under Section 3238(b) or Section 5238(c) of the California
Corporations Code, the board shall promptly determine under Section 5238(e) of the California
Corporations Code whether the applicable standard of conduct set forth in Section 5238(b) or
Section 5238(c) has been met and, if so, the board shall authonize indemnification.

Section 7.3  ADVANCEMENT OF EXPENSES. To the fullest exten(t permitted by
law and except as otherwise delermined by the board in 2 specific instance, expenses incurred by
a person seeking indemnification under Sections 7.1-7.2 of these bylaws in defending any
proceeding covered by those Sections shall be advanced by the corporation before final
disposition of the proceeding, on receipt by the corporation of an undertaking by or on behalf of
that person that the advance will be repaid unless it is ullimately determined that the person is
entitled 1o be indemnified by the corporation for those expenses.

Section 7.4  INSURANCE, The corporation shall have the nght to purchase and
maintain insurance to the full extent permitied by law on behalf of its officers, directors,
employees, and other agents, agains| any liability asserted against or incurred by any officer,
director, employee, or agent in such capacity or anising out of the officer's. direclor's, employee's.
or agent's status as such.

ARTICLE VII
RECORDS AND REPORTS

Section 8.1 MAJKTENANCE CF CORFORATE RECQRDS. The corporation
shall keep:
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(1) Adequate and correct books and records of account;
(2)  Written minutes of the proceedings of its board and committees of the board.

Section 8.2 MAINTENANCE AND INSPECTION OF ARTICLES AND
BYLAWS. The corporation shall keep at its principal office, or if its principal office is not in
California, at its principal business office in this state, the original or a copy of the articles of
incorporation and bylaws, as amended 1o date.

Section 8.3 INSPECTION BY DIRECTORS. Every director shall have the absolute
right at any reasonable lime to inspect the corporation's books, records, documents of every kind,
physical properties. and the records of each of its subsidiaries. The inspection may be made in
person or by the director's agent or attorney. The right of inspection includes the right 10 copy and
make extracts of documents.

Scction 8.4  ANNUAL REPORT. The board shall cause an annual report to be sent to
the directors within 120 days afier the end of the corporation’s fiscal year, That report shall
contain the following information, in appropriate detail, for the fiscal year:

(1) The assets and liabilities, including the trust funds, of the corporation as of the
end of the fiscal year.

(2) The principal changes in assets and liabihties, including trust funds.

(3) The revenue or receipts of the corporation, both unrestricted and restricted to
particular purposes.

(4) The expenses or disbursements of the corporation for both general and restricted
purposes.

(5) Any information required by Section 8.5 of these bylaws,

The annual report shall be accompanied by any report on it of independent accountants or,
if there is no such report, by the certificate of an authorized officer of the corporation that such
stalements were prepared without audit fron the corporation's books and records.

This requircment of an annual report shall not apply if the corporation receives less than
$25.000 in gross receipts during the fiscal vear, provided, however, that the information specified
above for inclusion in an annual repert must be furnished annually to all direclors who request it
in wrntng.
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Section 8.5 ANNUAL STATEMENT OF CERTAIN TRANSACTIONS AND
INDEMNIFICATIONS. As part of the annual report, or as a separate document if no annual
report is issued, the corporation shall annually prepare and mai) or deliver 1o each director a
statement of any transaction or indemnification of the following Kind within 120 days afier the
end of the corporation's fiscal year:

(1) Any transaction (i) in which the corporation, s parent, or ils subsidiary was a party,
(i1) in which an “interested person” had a direct or indirect material financial interest, ang (iii)
which involved more than $50,000, or was one of 2 number of transactions with the same
interested person involving, in the aggregate, more than $50,000. For this purpose, an "interested
person” is either of the following:

(a) Any director or officer of the corporation, its parent, or subsidiary (but mere
common directorship shall not be considered such an interest); or

{b) Any holder of more than 10 percent of the voting power of the corporation, its
parent, or its subsidiary. The statement shall include a brief description of the
{ransaction, the names of interested persons involved, their relationship to the
corporation, the nature of their interest in the transaction and, if practicable, the
amount of that interest, provided that if the transaction was with a partnership in
which the interested person is a partner, only the inierest of the partnership need
be stated.

(2) Any indemnifications or advances aggregating more than $10,000 paid duning the
fiscal vear 10 any officer or director of the corporation under sections 7.1-7.3 of these bylaws.

ARTICLE IX
CONSTRUCTION

Unless the context requires otherwise, the general provisions, rules of construction. and
definitions in the California Nonprofit Comporation Law shall govern the construction of these
bylaws. Without limiting the generality of the preceding senience, the masculine gender includes
the feminine and neuter, the singular includes the plural, the plural includes the singular, and the
lerm “person” includes both a lepal entity and a natural person.

ARTICLE X
AMENDMERTS

Section 10.] AMENDMENT BY BOARD. The board may adopt, amend, or repeal
these hylaws.
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Section 10.2 HIGH VOTE REQUIREMENT. If any provision of these bylaws
requires the vote of a larger propartion of the board than is otherwise required by law, that
provision may not be altered, amended, or repealed except by that greater vote.

CERTIFICATE OF SECRETARY

I certify that ] am the duly elected and acting Secretary of Galle Ants Center, Inc., a
nonprofil public benefit corporation, and that the above bylaws, consisting of 12 pages, are the
hylaws of this corporation.

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

%/ 4—?{}&“

(S-efrelary
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BYLAWS
OF
GALLO CENTER FOR THE ARTS, INC.
A California Nonprofit Public Benefit Corporation
As Amended on December 22, 2008

ARTICLE ]
OFFICES

Section 1.1 OFFICES OF THE CORPORATION. The principal office for the iransaction
of the activivies and affairs of 1he corporation (principal office} is located at 1000 | Suee,
Madesto, in Stanislaus County, California. The board of directors (board) may change the

principal office from one localion to another.

Section 1.2 OTHER OFFICES. The hoard may at any time establish branch or suberdinate
offices al any place or places where the corporation is qualified to conduct i3 activities

ARTICLE 11
PURPOSES

Section 2.1  GENERAL PURPOSES. The corporation is a nonprofil FUBLIC BENEF)
CORPORATION and 1s not organized for the private gain of any person  111s organized under
the Nonprofit Public Benefin Corporation Law for public, charitable and educational purposes

Section 2.2 SPECIFIC PURPQSES. The specific purpose of this corporation 1s i receive,
acquire, hold, manage, administer and expend property and funds for charnable and public
purposes 1o support and encourage the ars in the Central Valley, including bwi noi limited 10
conducting fund-raisers ta receive gifis, money, or property, o provide financial suppont for the
operanion of the Gzilo Cemier for the Ants in Sianislaus County as 2 regionzl arts center.

Section 2.3 LIMITATIONS. This corporation (s orgamzed and operated exclusively for
charitable and/or educational purposes within 1he meaning of Section 501(c} (3) of the Internal
Revenus Code No substantial pan of the aciivines of this corporauion shail consist of camying
¢n propaganda, or otherw ise ettempling (o :nfluence legislation. and the corperation shall net
parucipate o1 intervene in gmy political campeign (including the publishing or disinbunon of
siatements) on belelf of any candidate for public office.

i
i
i
i
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ARTICLE 11)
MEMBERSHIP

Section 3.1 NO MEMBERS. This corporation shall have no members.

ARTICLE IV
DIRECTORS

Section 4.1 GENERAL CORPORATE POWERS. Subject (o the provisions and limitations of
the California Nonprofit Public Beneftt Corporation Law and any other applicable laws, the
corporation’s activilies and affairs shall be managed, and 2l ccrporate powers shall be exercised, by

or under the direction of the board

Section 4.2 SPECIFIC POWERS. Without prejudice to the general powers sel forth in section
4.] of ihase bylaws, but subject to the same limiiations, the board shall have the power 1o

(1Y Appoint and remove 21 1he pleasure of board, all the corporation's officers, agenis,

and employees; prescribe powers and duties for them that are consistent with law,
with the articles of incorporation, and with these bylaws; and fix their compensalion
and require from them security for faithful performance of their duiies.

(2) Change the principal office or the printipa) business office in Caihiforma from one
location 10 another, cause the corporation to be qualified to conduet its activities in
any other state, lerritory, dependency, or country and conduci ils activities within or
outside California; and designate any place within or outside California for holding

any meeling of directors.
3} Adopt and use & corporate seal; and alter the forms of the seal

Borrow meney and mcur indebiedness on benhalf of the corporation and cause 10

(4)
be executed and delivered for the corporations purposes, in Ihe corporate name,
promissory notes, bonds, debentures, deeds of 1rust, mortgages. pledges,
hypothecations and other evidences of debt and securities

{(3)  Adopl pohicies and procedures (o avoid conflicts of inverest fer private benefn

Section 4.3 NUMBER AND QUALIFICATION OF DIRECTORS  The beard of direciors
<hall consist of not fewer than mne (9) nor more than tweniy one (21) drrectors unl changed by
zmendmeni 1o these bylaws The exact number of diectors shall be fixed, withins those hmits, by &
resolution acopied by ihe board  The Board of Direciors shall include amember designated by the
Srtam:slavs County s Chief Executne Officer. Suchrepresenialive shall semve 2t the wali of the
County s Chie! Executive officer and w1l be axoung member The Beard of Dieciers shall 2o




include the Executive Direcior of the Gallo Center for the Ans who shall serve as an Ex Officio

voling member of the board.

Section 4.4 RESTRICTION ON INTERESTED PERSONS AS DIRECTORS. No more
than 49 percent of the persons serving on the board may be interested persons. An inlerested person
1s (2) any person compensaled by the corporation for services rendered 10 1t within the previous 12
months, whether as a full-time or part-time employee, independent contractor, or otherwise,
excluding any reasonable compensation paid o a director as director; and (b} any brother, sister,
ancester, descendant, spouse, brother-in-law, sister-in-law, son-in-law, daughter-in-law,
mother-in-law, or father-in-law of such person. However, any violation of the provisions of this
paragraph shall not affect the validity or enforceability of any 1ransaciion entered into by the

corporation

Section 4.5 ELECTION, DESIGNATION, AND TERM OF QFFICE Directors shall be
designated by a majornty of direclors then in office Terms of office for directors shall be three (3)
vears. Commencing with terms beginning July 1, 2010, terms of direclors shall be s1aggered so that
one-third of the terms expire each year. Direciors may not serve more than two (2) consecutive
terms excepl Chair, Vice-Chair and Immediate past Chai, who may serve until completion of their

term &5 Immediate Past Chair

DIRECTOQRS EMERITUS The board may, by the voie of two-thirds of the board.

Section 4.6
T A person designaled as a Director Emernus shall hold

designate 2 person as a ‘Director Emernius
the pesiiion for life unless removed by a vole of two-thirds of the board  As Director Emeritus, the

person shall be entitled 1o recewve 2l board matenals and 10 attend board meetings &s a non-\voling

member.

Section 4.7 VACANCIES ON BOARD; REMOVAL FROM OFFICE. A vacancy or
vacancies on the board shall exist on the occunence of 1he following: the death or resignation of
any direclor or the declaration by resolution of the board of a vacancy in 1he office of a director who
has been declared of unsound mind by an order of court, convicled of a felony, or found by final
order or judgment of any cour o have breached a duly under Article 2 of Chapter 2 of ihe
Catifornia Nonprofit Public Benefit Corporation Law  Any director may be remaved from office.
with or without cause, by vote of two-thizds of the oiher directors then in office.
Scetion 4.8 RESIGNATIONS. Except as provided below any direcior may resien by giving
wiitten nelice 1o the chanman of 1the board. 1f eny. or to the president or the secreran of the board
The recienation shell be cifective when the notice s given unless w ¢pecifies & later twe for the
resignation to become effective 1 8 director's resignation is effecuive a1 a later ume. the board may

R

elect 2 successer 10 \ehe office s of the date when the resignation becomes effecive Escept an
ronice 10 the Attorney Generai of Cabifomia no director may resign +f the corperation would be lefi
withows & duly elecied director or directors

Pup
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Section 4.9 FILLING VACANCIES. Vazcancies on the board may be filled by @ majority of the
direciorshen in office or by a sole remaining direcior,

Ne reduction of the zuthorized number of direciors shall have the effect of removing any
directar before that director's term of office expires.

Section 410 DIRECTORS' MEETINGS. Meetings of the board shall be held at any place
within or outside California that has been designated by resolution of the board or in the notice of
the meeing or, if not so designaled, at the principeal office of the corporation Any meeting may be

held by conference telephone or similar communication equipmenr, as fong as all direciors
paricipating in the meeling can hear one another. All such directors shall be deemed 10 be presemt in

person al such a meeting. The board may establish a required director antendance policy

The board shall hold a regular anpual meeung in Apri! for purposes of organization, election
of direciors and officers for the year beginning July 1, and transaciion of other business. Notice of

this meeiing is not required.

Other regular meetings of the board may be held withoul notice af such time and place as the
board may fix from time 0 ume
The business of the board of directors shall be canducted in sccordance with Robert's Rules

of Order

Section 4.11 SPECIAL MEETINGS. Special meetings of the toard, for sny purpose, mav be
called 2t any nme by the chairman of the board, 1f any, the president or any vice president, oy the

sgcretlany of any 1wo directors

Excepl as hereafier provided in Section 4 12, notice of the 1ime and place of special

meetings shal! be given to each director by one of the following methods: (a) by personal detivery of

written notice; (b) by Nirst-class mail. postage prepaid; {c) by telephone, either directly 10 the
girecior o1 10 a person at the director's office who would reasonably be expecied 1o communicale
(hat notice prompily 1o the director, (g) by telegram, charges prepaid, (€} by facsuimile iransmission.
or (1) by e-mail. All such nouces shall be given or sent1e the director's address or telephone number

25 show)s en tie records of the corporanon.

Notices sent by first-class mail shall be deposned i the United Siates mals at Jeast four
cays before the hime set for the meeting Nonces given by persenal deliveny. telephone, o5 telegraph
hall be delivered, telephened or grven 1o the 1elegraph company a3 weast 46 houie before the tne

set for 1the meenng.

The nonice shall slate the tme of the meenng and the place if the place e ciber than 1he
croncipal office of the corporatien W oneed not specifh the purpese of the meebng

!
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Section 4.12  QUORUM. A majority of the directors then in office shall consinute a quorum for
the transzchon of business, except to adjourn. Every action taken or decision made by a majority of
the directors present al a duly held meeting at which a quorum is present shall be the act of the
board, subject 10 any more stringent provisions of the California Nonprofit Public Benefit
Corporation Law, including, without hmitation, those provisions relating to (a) approval of contracts
or transactions in which a director has a direct or indirect malerial financial interest, (b) approval of
cenain iransactions between corporations having common directorships, (¢) creation of and
appoiniments 1o commitiees of the board, and (d) indemnification of directors.

Section 4.13  WATVER OF NOTICE. Notice of a meeting need not be given to znyv director
who, either before or afier the meeling, signs a waiver of notice, a writien consent te the holding of
the meeting, or an approval of the minutes of the meeting The waiver of notice or consent need nat
specify the purpose of the meeting. All such waivers, consents, and approvals shall be filed with the
corporale rzcords or made a part of the minutes of the meeungs. Notice of a meeting need not be
given io any direclor who anends the meeting and does nol protesi before or at the commencement

of the meeting, the lack of notice 1o him or her

Section 4.14 ADJOURNMENT. A majority of the direciors presens, whether or not a quorum is
present, may adjourn any meeting 1o another time and place

Nouce of the ume and place of holding an adjourned meenng need not be given unless the
onginai meeung is adjourned for more thap 24 hours. If the oniginal meeung s adiourned for more
than 24 hours. notice of any adjourmment 10 another time and place shall be given, before the ume of
the adjourned mecting, 10 the directors who were nol present at the time of 1he adjournmem

Section 415 ACTION WITHOUT A MEETING. Any action that the board is required or
permitted 10 1ake may be taken without 2 meeting if all members of the board consent in writing 1o
the action; provided, however, that the consent of any director who has a material financial interest
in aransaction to which tlie corporation is a pany and who js “an mteresied director™ as defined in
sechion 5232 of the Califormia Corporations Cede shall not be required for approval of tha
iransaciion Such action by wrinten consent shall have the same force and effect s any other valicly

approved action of the board  All such consents shall be filed with the minutes of the preceedings
of the board
Section 4.16 COMPENSATION AND REIMBURSEMENT. Direclors may recene such

compenseten, if any, for their services as dizeciors or officers, and such reimbureeent of expenses,
28 the hoard mey deternine by reseluiion 1o be just and reasonalile as 1o the cerporation 2 the nme

that the resotunion 18 adopied
ARTICLE Y
COMMITTEES

Section 21 COMMITTLES. Tie board. by resolution adepted by 2 maicnny of the direciers




present, provided a quorum s present, may create one or more commitiees. each consisting of one
or more directors and persons who are not directors, 10 serve at the pleasure of 1he bozrd.
Appeintmems to comminiees of the board shall be by the Chair with ratification by majoriry vote of
the directors present  The board may appoint one or more directors as allermate members of any
such commiriee, who may replace any absent member at any meeting. Any such commitiee, to the
extent provided in the board resolution, shall have the authority thet the board in its discretion grams
the committee unti) said authority is revoked by the board. Ne commitlee, regardless of board

resolution, may:

(1) Take any final action on any matter that, under the Califernia Nonprofit Public
Benefit Corporauion Law, also requires approval of the members or approval of 2
majoery of all members, if any;

Fill vacancies on the board or on any commitiee 1hat has the authonity of the board;

(3 Fix compensation of the directors for serving on the board or on any commirtee;

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

Amend or repeal any resolution of the board that by 1§ express terms is not 50
amendable or repealable;

{6) Cieale any other commitiees of the beard or appoint the members of commitices of

the board,

(7} LExpend corporate funds 10 support 2 nominee for direcior efier more people have
been nanuinated for direcior than can be elected, or

{8 Approve any conliact o1 transaction (o which the corporationis a panv and in which

one or more cf its directors has a matenal financial interest, except as special
zpproval is provided for in Section 5233(d)(3) cf the Caitfomiz Cerporauiens Code

The board may add special ad-hoc comminees as needed

Section 5.2 STANDING COMMITTEES The cerporavon shall have the following sianding
committees &nd eny additional s1anding commuttees that the board decims 2ppropnizie and, unless
etherwace provided, shall be eppointed v the Chair effective July 1 ol cach vear

(&5 FXECUTIVE COMMITTLEE. The corporation shall have an executinve commninee

compiised of the execuive duecier, all officers of the corpoianion and any direciors of the
corparahon that the board deems approprisie 10 appeint The executive commiliee, uniess hmsted

Foarecpienion of the board or by law. shall have anc may exercise all the autheriy cf the rozid ir

-




ithe management of the busmess and affairs of the corporzuion between meetings of the board
provided, however, that the executive commitiee shall not have the authority of the board
enumerzied in Section 4.2 and 5.1 of these bylaws. The executive committee shall meel as needec
end all actions of the executive commitiee shall be reported 10 and ratified by the full board ai the

next duly scheduled board meeting.

(b  FINANCE COMMITTEE. The corporation shall have 2 finance commiitee
comprised of a chair or co-chairs, the ireasurer of the corporation, all of whom shall be directors, the
executive director, the staff member serving as Director of Finance or equivalent positon, and a1
least one or more other members who can be non-directors  The finance commiitee shall cause 1o
be kept and maintained, adequate and correct books and accouns of the corparation's properties and
transactions The finance comminee shall review and recommend the proposed annual operating
and capital budgets, monitor operating results of the corporation, select managers for the
corporation’s operating and endowment investments and monitor the results of the selected
managers. The finance commitiee shall send or cause 1o be given 1o the directors such financial
statements and reports as are required Lo be given by law, by these bylaws, or by the hoard The
hooks of account shall be open 1o inspection by any direcior at all reasonable 1imes.

The finance commitiee shall cause 1o be deposied, all money and oiher valuables in the
name and 1o the credit of the corporation with such deposiiories as the board may designate, shall
disburse ihe corporation's funds as the board may order, shall render to the president, chairman of
the board, if any, and the board, when requested, an accoun of all transactions by the finance
comminee and ¢f the financial condition of the carporation, and shall have such other powers and
perform such cther duties as the board or the bylaws may prescribe

I required by the board, those directors who compnise the finance comrnitiee shall give the
corporation a bond in the amount and with 1the surety or sureties specified by the board for faithful
performance of their duties and for restoration to the corporation of all of its books, papers,
vouchers, money, and other property of every kind in the possession or under the control of the
finance commiltee on any cemmitiee member's respecuve death, resipnation, rebrement, or removal

frem commitiee.

{c) AUDIT COMMITTEE  The cerporanior: shall have an audit comminee consisiing of
al least two direciors, and mayv include nonvoling advisors Directors whe ate emplovees or officers
of the carporation o1 who receive, directly or indirecty, any consuliing, advisory, or other
compensalony {ees from the corporation (othes than for service as director) may not serve on the
audii commirtee. The audit committee shall perform the following dubies including, bul not imited
0. overseeing she finegncial repeniing process of the corporzion; monttonng the cheice of
accounting pohities and puintiples, mmonitonng imermnal conirel processes: ensuning open
communicaton among management, inlemal sudiors. external suditors. and the audit commnee,
end overscemg the hinng end performance of the incependent auditer(sh The audt commintee shall
chizin the annuel audn report ard management letter fremy the mdependent audiloss
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Members ¢f the audit commitiee shall not receive compensation for their service on the aud
commiiiee in excess of that provided 1o directors for their service on the bozrd. If the corporation
has & finance comminee, a majorizy of the members of the audil comminee may not concurrently
serve as members of the finance comminee, and 1the chair of the audit commitiee may not serve on

the linance committee.

(d)  PERSONNEL AND COMPENSATION COMMITTEE.  The corporation shall
have & personnel and compensation committee consisting of at least 1hree direclors designated by
the Chair, and no one who is nol & director. Pursuant 1o the Government Code section 12586(g) and
the applicable provisions of federal law, the personnel and compensation commiree shall review the
compensation of the executive director, and such other employees of the corporation that 1he
personngl and compensation commifiee delermines appropriate, annually and whenever a
modificalion in compensation is proposed. The review shall inctude an evaluation of the
perfonnance of the executive director and an znalysis of appropriate comparability data, Based
upon ils review, the personnel and compensation commitiee shell recommend personnel policies
and just and reasonable compensation amounts for the executive director and other employees of the
corporation. Al the request of the board, the personnel) and compensation commitiee shall review
any issue invelving stafl compenszlion and benefits, including but not limited 10 health and

retirement plans

(e) GOVERNANCE COMMITTEE: The caorporation shall have a governance
commetiee consisting of the immediale pasy, present and chair elect, current president, anyone
dessgrated by the Chair and the executive director. The duties of the Gavernance Commiitee are 1o
nominate members of the board of directors and officers of the corporation or any successor
orgamzation, and Trustees of the Gallo Cemter for the Ans The Commnttee shalt be responsible for
board development and mentoring directors on *boardsmanship © The Govemance Comminee shall
be responsible for periedic reviews of the Bylaws, and recommend revisions as deemed advisable

Section 5.3 MEETINGS AND ACTION QF COMMITTEES. Meenungs and actions of
communees of the board shall be governed by, held, and 1aken in accordance with the provisions of
these bylaws concemning meetings and other board achions, excepl thal the ime for regular meelings
of such comminees and the calling of special meetings of such comnuttees may be deterrmined
either by beard recotution or, if there s none, by resolution of the commaniee of the board. Minutes
of each meeting of any commutee of the board shall be kept arnd shzll be filed with 1he corporate
recorde The board may adopt rules for the governance of any commiiiee; provided they are
consistent with these balawe or, mnthe absence of rules zdopted by the boerd. the commitice may

zdopt such rujes

ARTICLE VI
QOFFICERS

Seetien 6.1 OFFICERS OF THE CORPQRATION. The officers ofthe corporanion shal; be a




chair of the board, vice chair, president, secretzry, and treasurer. The corpoiation may also have, a
the board's discretion, one or more vice presidents, one or more assistant secretaries, one ¢r more
assistant treasurers, and such other officers as may be appointed in accordance with Section 6.3 of
these bylaws. Any number of offices may be held by the same person, except that neither the
secretary nor the ireasuser may serve concurrently as either the president or the chairman of the

board.

Section 6.2 ELECTION OF OFFICERS. The officers of the corporation, except those
appoinied under Section 6.3 of these bylaws shall be chosen annually by the board and shail serve al

the pleasure of the board, subject to the rights, if any, of any officer under any contract of

employment.

Secticn 6.3 OTHER OFFICERS. The board may appoim and may authorize the chairman of
ihe board, the president, or other officer, 1o appoint any other officers that the corporation may
require Each officer so appointed shall have the wle, hold office for the period, have the authority,
and perfonm the duties specified in the bvlaws or delermined by the board

Section 6,4 REMQOVAL OF OFFICERS. Without prejudice 10 eany nghis of an officer under
any contract of employment, any officer may be removed with or without cause by the board and
also, if the efficer was not chosen by the board, by any officer ¢n whom the board may confer that

power of removal.

Section 6.5 RESIGNATION OF OFFICERS. Any officer may resign 8t any ume by giving
wrinen notice 1o the corporation The resignanon shall 1ake effect as of the daie the notice 13
received or a1 any Jzter ime specified in the notice and, unless otherwise specifed in the notice, the
resignation need not be accepted to be effective. Any resignation shall be without prejudice 10 1he
rights, if any, of the corporation under any contract to which the officer 1s a party

Section 6.6 YACANCIES IN OFFICE. A vzcancy in any olfice because of death, resignation,
removal, disquahfication, or eny other cause shall be filled m the manner preseniped in these bylaws
for regular appoinimenis 1o that office, provided, however, that vacancies need not be filled on an

annual hasig

Sectron 6.7 CHAIR OF THE BOARD. The chair of the boaid ("Chair™) shall preside al
meetngs of the boaic and shall exercise and perform such cther powers and dulics as the board may
asegn from ime 1o ime The chawr of the board shall also be the chief executive officer The Chan
or the Chair s designee shall be the cerporation’'s spokesperson 1o the public and the press The
term of the chan ¢ we (2) vears unless terminated early by death. disalnliny, resignanion o1 remoes al

by i two-thirgs vore of the boaid

Section 6.8 VICE-CHAIR OF THE BOARD. The Vice-Chaw shalt perform al! duties of the
Char of the Chair s uneble 1o act The Vice - Clan shall alse excrose and perfoms such other
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powers and duties as the board may assign from tme 1o ume. The term of the vice-chair is two (2)
vears unless 1erminaied eerlv by death, disability, resignation or removal by 2 1wo-thirds vore of the

board

Section 6.  PRESIDENT. Subject to the conirol of the board as expressed in board policies and
executive hmiations, the president shall have such powers and dunies as the board or the bylaws

may prescnbe

Section 6.10 VICE PRESIDENTS. If the president 15 absent or disabled, the vice precidents, 1f
any, In order of their rank as lixed by the board, or, if not ranked, a vice president designated by the
board. shall perform all duties of the president When so acting, 8 vice president shall have all
powers of end be subjeci 1o all restrictions on the president. The vice presidents shall have such
other powers and perform such other duties as the board or the bylaws may prescribe.

Section 6.11 SECRETARY. The secretary shall keep or cause to be kept, at the corporation's
principal office or such other place as the board mey direct, a book of minutes of all meetings,
proceedings, and actions of the board and of commitiees of the board. The minutes of meetings shall
include the time and place that the meeting was held, whether the meeling was annual, regular, or
special, and, if special, how authorized, the notice given, 1the names of those present a1 board and
commitiee meeungs. The secretary shall keep or cause to be kepy, at the principal office in
Califorma, a copy of the articles of incorporation and bylaws, as amended te date

The secretary shall give, or cause 10 be given, notice of all meetings of ihe board and of
tommatees of 1he board required by these bylaws 10 be given The secrelary shall keep the corporate
seal in safe custody and shall have such other powers and perform such other duties as the board or

the byvlaws may prescribe

Scetion 6.12  TREASURER. The treasurer shall oversee 1he general financial and accounung

matters of the corporation with the aid of the finance commitiee  The wreasurer shall have such other

power and duties as may be desigrated form time 1o ime by the directors.

ARTICLE V1]
INDEMNIFICATION

RIGHT OF INDEMNITY. Tohe fullest extent penmiited by law, this cerperation

Section 7.]
hall indemrady it direciors, officers, employees, and other persons described in Secnion $238¢2) of
the Califarnia Corperenons Code, inciuding persons formerly occupying @ny such position, againgt
i eapenses, judgments. fines. settlements and other amounis zctuelly and reasonably incurred by
them 1n connecnon with eny “proceeding.” as that term 15 used 1n that Section. and incJuding an

artion by or m the nght of the corporation, by reasen of the fact that the person s or was & persen
descnibed inthat cection Expenses.” as used inihue bylew . chall have the <ame meanig as
Cectien 22382y ol the Califernie Cerporalions Code




Section 7.2 APPROVAL OF INDEMNITY. On written request 1o the board by any person
secking indemnification under Section 5238(b) or Section 3238(c) of the California Corporations
Code, the board shall promptly determine under Section 5238(e} of the California Corporations
Code whether the applicable standard of conduct set forth in Section 5238(k) or Seciion 5238(c) has

been mel gnd, if so, the board shall authorize indemnification.

Section 7.3 ADVANCEMENT OF EXPENSES, To the fullest extem permined by Jaw and
excepl as otherwise determined by the board 1n & specific instance, expenses incurred by a person
seeking indemnificalion under Sections 7 1-7.2 of these bylaws in defending any proceeding
covered by those Sectiens shall be advanced by the corporation before Ninal disposition of the
proceeding, on receipl by the corporation of an undentaking by or on behalf of that person that the
advance will be repaid unless 11 is ultimately determined that the person is entitled 10 be indemnified

by 1the corporation for those expenses.

Section 7.4 INSURANCE. The corporation shall have the right to purchase and maintain
msurance 10 the full exient permitted by law on behalf of its officers, directors, employees, and other
agenis, ageinst any hiability asseried against or incurred by any officer. director, employee, or agen:
in such capacny or arising out of the officer's, director’s, employee's, or agent's status as such.

ARTICLE V1IN
RECORDS AND REFPORTS

Scction 8.3 MAINTENANCE OF CORPORATE RECORDS, The corporanon shall keep:

())  Adequate and correct books and records of account on the basis of a June 30 fiscal

vear end,

(N Writlen minutes of the proceedings of iis board and commitiees of the board.
Section 8.2 MAINTENANCE AND INSPECTION OF ARTICLES AND BYLAWS, The
corporation shall keep ar its principal office, or if its principal office 1s not in California, at s
princ:pal business office in this siate, the original o1 2 copy of the amicles of incorporanon and

bylaws, a5 amended 1o date.

Section 8.3 INSPECTION BY DIRECTORS. Lveny duector shall have the gbsolute nght 2t
any reasonable time 10 inspect the corporation’s booke. records. decuments of even kind. physical
rropenies and the records of each of ne subsidianes The inspechon mes be made in person o1 by
the director's agent or attorney  The night of mepection meludes the nght to copy end make extracts

ol documents

Sectign 84 ANNUAL REPORT. The beard thall ceuse an ennual repert o be cent to the
1 the

drecrors withain 120 dave alter the end of the corperatton's Niscel sear Thet repart shell coman
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following information, 1n appropriale detzil, for the fiscal vear.

(1}

—~
(29
—

L

(4

(5)

The annual report shall be accompanied by any report on it of independent accountants or, if
there 15 no such repon, by the cenificate of an amhorized officer of the corporation that such
siatemenis were prepared withoul audit from the corporation's books and records.

Section 8.5

The ascels and hizbilities of the comporation as ¢f the end of the fiscal vear. |

The principel changes in assels and habilities.

The revenue or receipts of 1the corporation both enrestricted and restricted to
parucular purposes. (

The expenses or disbursements of the corporation for both general and restricled
puTPOSES.

Any informalion required by Seciion 8.5 of these bylaws.

ANNUAL STATEMENT OF CERTAIN TRANSACTIONS AND |

INDEMNIFICATIONS. As pan of the annual report, or as a separate docurmnent i no annual
report is issued, the Chair of the board shall annually prepare and mai} or deliver to each director a
statement of any transaction or indemnificaticn of the following kind within 120 days zfier 1he end

of the corporation's fiscal year:

f1) Any transaction (1) in which the cosporation, its parent, or ils subsidiary was g pany, (1)
" - . L . . . .. i
m wloch an “interested person™ had a direct er indirect material financial interest, and (i1i)which ;
|

involved more than 550,000, or was one of a number of transactions with the same interested person
involving, in the agpregate, more then $50,000 For this purpose, an "inlerested person” js either of

the following.

(a]

{b)

A director or officer of ihe corporation, its parent, or subsidiary (but mere
cammon direclorship shall not be considered such an interest); or

Any holder of more than 10 percent of the youing power of 1he corporation, its parent,
or s subsidizry The statement shall include a brief deseripnion of the transaction.
tiwe names of interesied pereons mvaolved, their relauonship te the corporation. the
rature of therr mterest in the transaction and. ¢f pracocable. the ameount of that
mierest provaded that if the arsaction was wih g parinership in which the
nterested person is 2 panner, only the interest ol the paninership need be stated

(2) Any inoemnifications o advences aggregaung more than $10.000 pard duning he fiscel

vezr Loany officer oy direcier of the corporghion under secuens

Snt
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ARTICLE IX
CONSTRUCTION

Unless the comenxt requires otherwise. the general provisions, rules of construciion and
definitions in the California Nonprofit Corporation Law shall gevern the construction of these
byvlaws Without limiting the generality of the preceding sentence, the masculine gender includes the
feminine and neuter, the singular includes the plural, the plural includes the singular, and the term
"person” includes both a lepal enity and a natural person

ARTICLE X
AMENDMENTS

Section 10.] AMENDMENT BY BOARD. The board, by vote of @ majority of directors then in
office, may adopt, amend, or repeal these bylaws.

Section 10.2 HIGH VOTE REQUIREMENT. If any provision of these bylaws requires the vote
of a larger proponion of the board than is otherwise required by law, 1hat provisicn may not be
allered, amended, or repealed except by that greater vote.

CERTIFICATE OF SECRETARY

I certify that ) am the duly elected and acling Secrerary of Centrel Valley Center for the Ans,
inc., a nonprofit public benefit corporation, and that the above restaied bylaws, consising of 13
pages, are the bylaws of this corporation.

Executed on /C;)a?Q—— ", 2008, a1 Modesio, Cahf
/) ’
‘s/l/’/-/’ L/

\

Secrelary u \6
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CERTIFICATE OF AMENDMENT
OF ARTICLES OF INCORPORATION

The undersiened certify that

i} They are the president and the secretary, sespeclively, ef GALLO ARTS CENTER,
'NC.. a Califomiza nonprofit corperanen

7 arucle | of the Arncles of Incorperation of this corporatien 18 amended 10 rezd s
follows:

The nzme of the carporaiion is GALLO CENTER FOR THE ARTS, INC

5 The foregeing amendmen of Articles of Incorperaiien hes been duly approved by the

2

Roard of Directors.

< The corporation has ne members

We furilier declare under penalty of penjury under the laws ¢f the Stete of Cahformia tha

v B

e matiers sel fovth in this cerjificate are wrue and cerrect of our ewn knewledge

Nale December 10, 2007 j A
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ENDOF{SED - FILED
" the o'f!x:e of the Secrelary of Sizle
olibe Stare o CeHorng

ARTICLES OF INCORPORATION NOV 1 2 7002
OF
GALLO ARTS CENTER, INC.

EILL JoNEs, Secrelaryof Srap
The name of this corporztion shall be GALLO ARTS CENTER, INC.

I1.

This corporation is & nonprofit PUBLIC BENEFIT CORPORATION and is not

A
organized for the private gain of any person. It is organized under the Nonprofit
Public Benefit Corporation Law for public and chantable purposes.

B. The specific purpose of this corporation is 1o operale a multi-venue arts center and

to receive, acquire, hold, manage, administer, and expend property and funds for
chantable and public purposes to support and encourage the aris in the Central
Valley, including but not limited to conducting fund-raising to receive gifis,
money, o7 property, to provide {inancial support for the operanon of a regional
arts center in Stanislaus County. This corporation shall not receive any perranemt
endowment funds and shall direct all such gifts to the Central Valley Center for
the Arts, Inc. as long as such organization is qualified as a nonprofit Public

Benefit Corporation.

I11.

The name and address in the State of California of the corporation’s initial agent for
service of process are.

Fred A. Silva
¢/o Danuell, Nelson, Schrimp, Pallios, Packer & Silva
1601 1 Stieet, Fifth Floor
Modesio, Califormia 95354

vV
A This corporation 1s orgenized and operated exclusinvely for chantable purposes
witlny the meaning of Section 501(c)(3) of the Intemal Revenue Code
3 Ne substanieal part of the activities of this corporateon shall consist of camang on

propaganda. or otherwise ztternphing o mfivence legislation. and the corperation
shell notperticipate on inlernent oy any poaucal campaign (includmg the
i

publishing o1 distnbunon of siatements) on heheil of any cancidate for pubhc

office

—
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V.

The property of this corporalion is irrevocably dediczted to charitable purposes and no
part of the net income or assels of this corporation shall ever inure o the benefit of any director,
officer or member thereof, or o the benehl of any private person. Upon (he dissolution or
winding up of the corporation, ils asse(s remaining after payment, or provision for payment, of al]
debts and labilities of this corporation, snall be distributed to one or more nonprofit funds,
foundalions, or ccrporations, which are organized and operaled exclusively for chantable
purposes, and which have eslablished their 12x exempi status under Section 501(c)(3) of the

Interna] Revenue Code.

Dated: November 7, 2002

@W/ﬁ— it

Fred A. Silva, hzcorpordz

GUHFASARTS CTR\GelsargCenteringancorporzhion docsiAricles
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Central Valley Center for the Arts, Inc.
Gallo Center for the Arts, LLC
Gallo Center for the Arts, Inc.

Resolution 2010-2

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
CVCA’s 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, 2010, 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, 2010.

DATED: June 28, 2010

Jufle A. Rogers
President

Britta Foster
Corporate Secretary
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INTERNAL REVENUE SERVICE
P. 0. BOX 2508
CINCINNATI, OH 45201

MAR 2 & 2009

Date:

GALLO CENTER FOR THE ARTS INC
1000 I ST

MODESTO, CA 55354

Dear Bpplicant:

DEPARTMENT OF THE TRERSURY

Employer Identification Number:
56-2607443
DLN:
17053077011008
Contact Person:
JOAN C KISER
Contact Telephone Number:
(B77) 829-5500
Accounting Period Ending:
June 30
Public Charity Status:
508(a) (2)
Form %90 Regquired:
Yes
Effective Date of Exemption:
March 132, 2008
Contribution Deductibility:
Yes
Addendum Applies:
No

IDY# 31217

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

undey section 501 {c) (3) of the Intexrnal Revenue Code.
deductible under section 170 of the Code.
tax deductible beguests, devises,

or 2522 of the Code.

Contributions to you are
You are also qualified to receive

transfers or gifts under section 2055, 2106
Because this letter could help resolve any guestions

regarding your exempt status, you should keep it in your permanent records.

Organizations exempt under section 501{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(s) listed in the heading of thisg

lettexr.

Flease see enclosed Publication 4221-PC, Compliance Guide for 501{(c) (3) Public
Charxities, for some helpful information about your responsihilities as an

exempt organization.

Letter 947 (DO/CG)




GALLO CENTER FOR THE ARTS INC

Sincerely,

Robert Choi
Director, Exempt Organizations
Rulings and Agreements

Enclosures: Publication 4221-PC

Letter 947 (DO/CG)
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EXHIBIT F

INC’S STATEMENT OF INFORMATION
(DOMESTIC NONPROFIT CORPORATION)
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SIAlE OF CALIFORNIA
FRANCHISE TAX BOARD

PO BOX 1286
RANCHO CORDOVA CA 95741-1286

In reply refer to
755 :AFF: ARJ

June 8, 2009

GALLO CENTER FOR THE ARTS INC
LOUIS FRIEDMAN/BRYAN BRANCO
1000 I ST

MODESTO 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
vour 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) (1) 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 vour organization's California tax-exempt status
is 03/13/20009.

R&TC Section 23701d(c) (1) 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), anvy change to vour 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



June 8, 2009

GALLO CENTER FOR THE ARTS, INC.
ENTITY ID : 8004659

Page 2

nonprofit purposes to retain California tax-exempt status.

For filing requirements, see FTB Pub. 1068, Exempt Organizations -
Requirements for Filing Returns and Paying Filing Fees. Go to our website
at ftb.ca.gov and search for 1068.

Note: This exemption is for state franchise or income tax purposes only.
For information regarding sales tax exemption, contact the State Board of
Equalization at 800.400.7115, or go to their website at boe.ca.gov.

A JENKINS

EXEMPT ORGANIZATIONS
BUSINESS ENTITIES SECTION
TELEPHONE (916) 845-4605
FAX NUMBER (916) 845-9029

RTF:
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State of California
Secretary of State

CERTIFICATE OF STATUS

ENTITY NAME:

CENTRAL VALLEY CENTER FOR THE ARTS, INC.

FILE NUMBER: C2170538

FORMATION DATE: 07/21/1999

TYPE: DOMESTIC NONPROFIT CORPORATION
JURISDICTION: CALIFORNIA

STATUS : ACTIVE (GOOD STANDING)

1, DERRA BOWEN, Secretary of State of the State of California,
hereby certify:

The records of this office indicate the entity is authorized to
exercise all of its powers, rights and privileges in the State of
California.

No information is available from this office regarding the financial
condition, business activities or practices of the entity.

IN WITNESS WHEREQOF, I execute this certificate
and affix the Great Seal of the State of
California this day of September 30, 2010.

/ e~ ‘Zgquﬁ%wuuw

DEBRA BOWEN
Secretary of State

NP-28 (REV 172007} i QSPGB 89751




State of California
Secretary of State

CERTIFICATE OF STATUS

ENTITY NAME:

GALLO CENTER FOR THE ARTS, INC.

FILE NUMBER: 2475317

FORMATION DATE: 11/12/2002

TYPE: DOMESTIC NONPROFIT CORPORATION
JURISDICTION: CALIFORNIA

STATUS : ACTIVE (GOOD STANDING)

I, DEBRA BOWEN, Secretary of State of the State of California,
hereby certify:

The records of this office indicate the entity is authorized to
exercise all of its powers, rights and privileges in the State of
California.

No information is available from this office regarding the financial
condition, business activities or practices of the entity.

IN WITNESS WHEREQF, I execute this certificate
and affix the Great Seal of the State of
California this day of September 30, 2010.

i e :E;ULﬂLuw,‘

DEBRA BOWEN
Secretary of State

)
4

NP-ZE(REV 172007}




$14,000,000
STANISLAUS COUNTY CAPITAL IMPROVEMENTS FINANCING AUTHORITY
VARIABLE RATE DEMAND REVENUE BONDS
(GALLO CENTER FOR THE ARTS)
SERIES 2004

CLOSING CERTIFICATE OF GALLO 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, 2010 (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 LL.C.

DOCSOC/1439188v1/022749-0023




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.

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

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

By:% 54/2(/‘%’/‘“

Ron Emerzian, Chairnfan

DOCSOC/1439188v1/022749-0023




EXHIBIT A

LLC’s CERTIFICATE OF FORMATION

DOCSOC/1439188v1/022749-0023



EXHIBIT B

LLC’S CERTIFICATE OF STATUS OF DOMESTIC CORPORATION
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State of California
Secretary of State

CERTIFICATE OF STATUS

ENTITY NAME: GALLO CENTER FOR THE ARTS LLC

FILE NUMBER: 200312810047

FORMATION DATE: 05/05/2003

TYPE: DOMESTIC LIMITED LIABILITY COMPANY
JURISDICTION: CALIFORNIA

STATUS: ACTIVE (GOOD STANDING])

I, DEBRA BOWEN, Secretary of State of the State of California, hereby certify:

The records of this office indicate the entity is authorized to exercise all of its powers, rights and
privileges in the State of Califormia.

No information is available from this office regarding the financial condition, business activities
or practices of the entity.

IN WITNESS WHEREOQF, | execute this certificate
and affix the Great Seal of the State of California this
day of September 30, 2010.

DEBRA BOWEN
Secretary of State

NE-25 (REV 172007 e e e







September 29, 2010

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 94105

Bank of America Merrill Lynch
Attn: Sebastian Lurie

315 Montgomery Street, 13th Floor
San Francisco, CA 94104-1866

Ladies and Gentlemen:

Attachment 8

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 _ , 2010.

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,
2010, 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,
2010, approving the transactions contemplated by the Transaction Documents;

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

11.  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 5-11 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.

S. 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 (ii1)
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 501(a) of the Code except for
unrelated business income subject to taxation under section 511 of the Code.

10. With respect to unrelated business income subject to taxation
under section 511 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

FAS:jh
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