BYLAWS

OF

TuneFi nd
As anended July 9, 2008

ARTI CLE 1
OFFI CES

SECTI ON 1. PRI NCI PAL OFFI CE

The principal office of the corporation is located in
Los Angel es County, State of California.

SECTI ON 2. CHANGE OF ADDRESS

The designation of the county or state of the
corporation's principal office may be changed by
anmendrment of these Bylaws. The Board of Directors may
change the principal office fromone |ocation to another
within the named county by noting the changed address and
effective date bel ow, and such changes of address shal
not be deemed, nor require, an amendnment of these Byl aws:

630 N. Hol |l ywood WAy, Suite 311, Burbank, Dated: June 29, 2000

2354 West 31st Street, Los Angeles, Dated: April 1, 2001

Dat ed: , 20_

SECTI ON 3. OTHER OFFI CES

The corporation may al so have offices at such other
pl aces, within or without its state of incorporation,
where it is qualified to do business, as its business and
activities may require, and as the board of directors
may, fromtinme to tinme, designate.

ARTI CLE 2
NONPROFI T PURPOSES
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SECTION 1. | RC SECTI ON 501(C)(3) PURPOSES

This corporation is organi zed exclusively for one or
nore of the purposes as specified in Section 501(c)(3) of
the Internal Revenue Code, including, for such purposes,

t he making of distributions to organizations that qualify
as exenpt organi zati ons under Section 501(c)(3) of the
I nt ernal Revenue Code.

Section 2. SPECI FI C OBJECTI VES AND PURPOSES

The specific objectives and purposes of this
corporation shall be:

Specific Objective

To pronote nusical and visual arts by providing a
short segnment (clip) of them on public Web, which is
legally permtted to be posted by a copyright owner.
Detailed activities foll owed.

Backgr ound

Musi c, Movie, and Radi o/ TV shows are the best and the
nmost entertaining products ever made in U S. A Since
advent of digital nultimedia and world wi de web, these
bubbl i ng entertai nnent can be easily spread throughout
the world as a format of CD/DVD. Qur corporation wants
to hel p people recogni ze which one taste how by providing
Sound/ Video clips on Wb (a short segnent of the arts).
The contents to be conpiled are titles, clips, year,
names of major creditors (performers, producers,
witers), and how to acquire. Friendly search interface
wi ||l be devel oped, and easy downl oading interface will be
suppl i ed, such as schedul ed downl oadi ng of rultiple
clips. Not only Anmerican entertai nnent, but also foreign
entertainment will be incorporated as well. As a result,
it wll be a hybrid between virtual (online) |ibrary and
nmusi cal /vi sual entertai nment nuseum

Specific Objective in details

(a) To conmpile all Genres of hit songs and nusic
titles with conposer's nane, performer's name and al bum
name from 18th century to now.
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(b) To make the best effort to obtain | egal perm ssion
of the clips of all song/nusic conpiled as above. Then
peopl e can unambi guously recogni ze what is what in a
monent. The corporation signed up a contract of Cosmc
Music Credit Programwi th CDNOW comin order to
indirectly refer to sound clips of the above conpil ed
titles, and many of entries were already hyper-Ilinked.
This is interimnmeasures until the corporation will be
established as a nonprofit virtual library-status and
wi Il obtain direct |egal perm ssion about clips from
primary music/songs' copyright owner. 1In short the
corporation wants to post the sound clips as it is
wi t hout hype-linking to CDNOW com

(c) To refer to all reliable venders or rental shops
w t hout any bias such as CDNOW com Anazon.com
Tower Recor ds. com Wher ehouseMusi c. com Virgi nRecords. com
Bl ockbuster.com Kozno.com DVDExpress.com etc. (The
exact Web addresses of these are: ww. cdnow. com
WWW. amazon. cont  Wwww. t ower r ecor ds. cony
www. wher ehousenusi c. cont Wwww. Vi rgi nrecords. com
www. bl ockbuster.com  www. koznmo. com  www. express. com)

(d) To conpile major creditor's nanes and year for
above conpiled titles.

(e) To devel op easy search interface by an artist's
name, by word(s) intitle, by genre & year, and by ot her
possi bl e narrow ng tools.

(f) To develop a real tune-finding utility based upon
"local simlarity search algorithnms.’ The corporation
consi der coll aboration or exchange of program s codes
with United States National Library of Medicine, National
Center for Biotechnol ogy Information
(www. ncbi . nl m ni h. gov).

(g) To extend its scope to radio show, TV show
Movi es, and other nusical/visual arts which were recorded
in digital format.

(h) To engage in other activities related to pronotion
of nusical/visual arts, including various cultural
| egends.
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ARTI CLE 3
DI RECTORS
SECTI ON 1. NUMBER

The corporation shall have 4 to 12 directors and
collectively they shall be known as the Board of
Directors.

SECTI ON 2. QUALI FI CATI ONS

Directors shall be of the age of majority in this
state. Other qualifications for directors of this
corporation shall be as follows:

(a) No nore than 80 % of board position shall not be

filled by English nonolingual persons; bilingual and
mul ti-lingual persons shall be filled the rest. In
addition to the general termof bi/multilingual, non-oral

conput er programm ng | anguage fluency shall be counted as
bi /multilingual ability.

SECTI ON 3. POWERS

Subject to the provisions of the laws of this state
and any limtations in the Articles of Incorporation and
t hese Bylaws of this corporation, the activities and
affairs of this corporation shall be conducted and al
corporate powers shall be exercised by or under the
direction of the Board of Directors.

SECTI ON 4. DUTI ES
It shall be the duty of the directors to:

(a) Performany and all duties inposed on them
collectively or individually by law, by the Articles of
| ncorporation, or by these Byl aws;

(b) Appoint and renpve, enploy and di scharge, and,
except as otherw se provided in these Byl aws, prescribe
the duties and fix the conpensation, if any, of al
of ficers, agents and enpl oyees of the corporation;
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(c) Supervise all officers, agents and enpl oyees of
the corporation to assure that their duties are performed

properly;

(d) Meet at such tinmes and places as required by these
Byl aws;

(e) Register their addresses with the Secretary of the
corporation, and notices of neetings mailed or
t el egraphed to them at such addresses shall be valid
notices thereof.

SECTION 5. TERM OF OFFI CE

Each director shall hold office for a period of three
years and until his or her successor is elected and
qualifies. A director may serves many consecutive termns.

SECTI ON 6. COMPENSATI ON

Directors shall serve w thout conpensati on except that
a reasonable fee may be paid to directors for attending
regul ar and special neetings of the board. In addition,
they shall be allowed reasonabl e advancenent or
rei mbursement of expenses incurred in the performance of
their duties.

SECTI ON 7. PLACE OF MEETI NGS

Meetings shall be held at the principal office of the
corporation unl ess otherw se provided by the board or at
such other place as may be designated fromtine to tinme
by resolution of the Board of Directors.

SECTI ON 8. REGULAR MEETI NGS

Regul ar nmeetings of Directors shall be held on a day
sonetime around April to June according to the
conveni ence of the nmenbers of the Board of Directors.

At the regular neeting of directors held on sonetine
around April to June, directors shall be elected by the
Board of Directors. Voting for the election of directors
shall be by witten ballot. Each director shall cast one
vote per candi date, and may vote for as many candi dates
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as the number of candidates to be elected to the board.
The candi dates receiving the highest number of votes up
to the nunmber of directors to be elected shall be el ected
to serve on the board.

SECTI ON 9. SPECI AL MEETI NGS

Speci al neetings of the Board of Directors may be
call ed by the Chairperson of the Board, the President,
the Vice-President, the Secretary, by any two directors,
or, if different, by the persons specifically authorized
under the laws of this state to call special neetings of
t he board. Such neetings shall be held at the principal
office of the corporation or, if different, at the place
desi gnated by the person or persons calling the special
meeti ng.

SECTI ON 10. NOTI CE OF MEETI NGS

Unl ess otherwi se provided by the Articles of
| ncorporation, these Bylaws, or provisions of [aw, the
follow ng provisions shall govern the giving of notice
for meetings of the board of directors:

(a) Regular Meetings. No notice need be given of any
regul ar neeting of the board of directors.

(b) Special Meetings. At |east one week prior notice
shall be given by the Secretary of the corporation to
each director of each special neeting of the board. Such
notice may be oral or witten, may be given personally,
by first class mail, by tel ephone, or by facsimle
machi ne, and shall state the place, date and tinme of the
nmeeting and the matters proposed to be acted upon at the
meeting. In the case of facsimle notification, the
director to be contacted shall acknow edge personal
receipt of the facsimle notice by a return nmessage or
tel ephone call within twenty four hours of the first
facsimle transm ssion.

(c) Waiver of Notice. Whenever any notice of a neeting
is required to be given to any director of this
corporation under provisions of the Articles of
| ncorporation, these Bylaws, or the law of this state, a
wai ver of notice in witing signed by the director,
whet her before or after the tinme of the neeting, shall be
equi val ent to the giving of such notice.
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SECTI ON 11. QUORUM FOR MEETI NGS

A quorum shall consist of greater than 30% of the
menbers of the Board of Directors.

Except as otherw se provided under the Articles of
| ncorporation, these Bylaws, or provisions of law, no
busi ness shall be considered by the board at any neeting
at which the required quorumis not present, and the only
nmotion which the Chair shall entertain at such nmeeting is
a notion to adjourn.

SECTION 12. MAJORI TY ACTI ON AS BOARD ACTI ON

Every act or decision done or made by a majority of
the directors present at a nmeeting duly held at which a
quorumis present is the act of the Board of Directors,
unl ess the Articles of Incorporation, these Bylaws, or
provi sions of law require a greater percentage or
different voting rules for approval of a matter by the
boar d.

SECTI ON 13. CONDUCT OF MEETI NGS

Meetings of the Board of Directors shall be presided
over by the Chairperson of the Board, or, if no such
person has been so designated or, in his or her absence,
the President of the corporation or, in his or her
absence, by the Vice President of the corporation or, in
t he absence of each of these persons, by a Chairperson
chosen by a majority of the directors present at the
meeting. The Secretary of the corporation shall act as
secretary of all meetings of the board, provided that, in
his or her absence, the presiding officer shall appoint
anot her person to act as Secretary of the Meeting.

Meeti ngs shall be conducted by such procedures as may
be approved fromtime to time by the board of directors.

SECTI ON 14. VACANCI ES

Vacanci es on the Board of Directors shall exist (1) on
t he death, resignation or renoval of any director, and
(2) whenever the nunmber of authorized directors is
i ncreased.
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Any director may resign effective upon giving witten
notice to the Chairperson of the Board, the President,
the Secretary, or the Board of Directors, unless the
notice specifies a later time for the effectiveness of
such resignation. No director may resign if the
corporation would then be left without a duly elected
director or directors in charge of its affairs, except
upon notice to the O fice of the Attorney General or
ot her appropriate agency of this state.

Directors may be renmoved fromoffice, with or wthout
cause, as permtted by and in accordance with the | aws of
this state.

Unl ess ot herwi se prohibited by the Articles of
| ncor poration, these Bylaws or provisions of |aw,
vacancies on the board may be filled by approval of the
board of directors. If the nunmber of directors then in
office is |l ess than a quorum a vacancy on the board may
be filled by approval of a majority of the directors then
in office or by a sole remaining director. A person
elected to fill a vacancy on the board shall hold office
until the next election of the Board of Directors or
until his or her death, resignation or renoval from
of fice.

SECTI ON 15. NONLI ABI LI TY OF DI RECTORS

The directors shall not be personally liable for the
debts, liabilities, or other obligations of the
cor porati on.

SECTI ON 16. | NDEMNI FI CATI ON BY CORPORATI ON OF DI RECTORS
AND OFFI CERS

The directors and officers of the corporation shall be
i ndemmi fied by the corporation to the fullest extent
perm ssi bl e under the laws of this state.

SECTI ON 17. | NSURANCE FOR CORPORATE AGENTS

Except as may be otherw se provided under provisions
of law, the Board of Directors may adopt a resol ution
aut hori zi ng the purchase and nmi ntenance of insurance on
behal f of any agent of the corporation (including a
director, officer, enployee or other agent of the
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corporation) against liabilities asserted agai nst or
incurred by the agent in such capacity or arising out of
the agent's status as such, whether or not the
corporation would have the power to i ndemmify the agent
agai nst such liability under the Articles of

| ncor poration, these Bylaws or provisions of |aw.

ARTI CLE 4
OFFI CERS

SECTI ON 1. DESI GNATI ON OF OFFI CERS

The officers of the corporation shall be a President,
a Vice President, a Secretary, and a Treasurer. The
corporation may al so have a Chairperson of the Board, one
or nore Vice Presidents, Assistant Secretaries, Assistant
Treasurers, and other such officers with such titles as
may be determined fromtinme to tinme by the Board of
Di rectors.

SECTI ON 2. QUALI FI CATI ONS

Any person may serve as officer of this corporation.

SECTI ON 3. ELECTI ON AND TERM OF OFFI CE

O ficers shall be elected by the Board of Directors,
at any tinme, and each officer shall hold office until he
or she resigns or is rempved or is otherw se disqualified
to serve, or until his or her successor shall be elected
and qualified, whichever occurs first.

SECTI ON 4. REMOVAL AND RESI GNATI ON

Any officer may be rempved, either with or w thout
cause, by the Board of Directors, at any time. Any
officer may resign at any time by giving witten notice
to the Board of Directors or to the President or
Secretary of the corporation. Any such resignation shall
take effect at the date of receipt of such notice or at
any |later date specified therein, and, unless otherw se
specified therein, the acceptance of such resignation
shall not be necessary to make it effective. The above
provi sions of this Section shall be superseded by any
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conflicting terms of a contract which has been approved
or ratified by the Board of Directors relating to the
enpl oynment of any officer of the corporation.

SECTI ON 5. VACANCI ES

Any vacancy caused by the death, resignation, renoval,
di squalification, or otherwi se, of any officer shall be
filled by the Board of Directors. In the event of a
vacancy in any office other than that of President, such
vacancy may be filled tenporarily by appointnment by the
President until such tinme as the Board shall fill the
vacancy. Vacancies occurring in offices of officers
appoi nted at the discretion of the board nmay or may not
be filled as the board shall determ ne.

SECTI ON 6. DUTIES OF PRESI DENT

The President shall be the chief executive officer of
the corporation and shall, subject to the control of the
Board of Directors, supervise and control the affairs of
the corporation and the activities of the officers. He or
she shall performall duties incident to his or her
of fice and such other duties as may be required by | aw,
by the Articles of Incorporation, or by these Byl aws, or
whi ch may be prescribed fromtime to tinme by the Board of
Directors. Unless another person is specifically
appoi nted as Chairperson of the Board of Directors, the
Presi dent shall preside at all neetings of the Board of
Directors and, if this corporation has nenbers, at al
nmeetings of the menbers. Except as otherw se expressly
provided by |law, by the Articles of Incorporation, or by
t hese Byl aws, he or she shall, in the nanme of the
cor poration, execute such deeds, nortgages, bonds,
contracts, checks, or other instrunments which may from
time to tinme be authorized by the Board of Directors.

SECTION 7. DUTI ES OF VI CE PRESI DENT

In the absence of the President, or in the event of
his or her inability or refusal to act, the Vice
Presi dent shall performall the duties of the President,
and when so acting shall have all the powers of, and be
subject to all the restrictions on, the President. The
Vice President shall have other powers and perform such
ot her duties as may be prescribed by law, by the Articles
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of Incorporation, or by these Bylaws, or as nmay be
prescri bed by the Board of Directors.

SECTI ON 8. DUTI ES OF SECRETARY
The Secretary shall:

Certify and keep at the principal office of the
corporation the original, or a copy, of these Bylaws as
amended or otherwi se altered to date.

Keep at the principal office of the corporation or at
such other place as the board may determ ne, a book of
m nutes of all neetings of the directors, and, if
appl i cabl e, nmeetings of commttees of directors and of
menbers, recording therein the tinme and place of hol ding,
whet her regul ar or special, how called, how notice
t hereof was given, the nanes of those present or
represented at the neeting, and the proceedi ngs thereof.

See that all notices are duly given in accordance with
t he provisions of these Bylaws or as required by | aw.

Be custodian of the records and of the seal of the
corporation and affix the seal, as authorized by |aw or
t he provisions of these Bylaws, to duly executed
docunments of the corporation.

Keep at the principal office of the corporation a
menber shi p book containing the nanme and address of each
and any nenbers, and, in the case where any nmenbership
has been term nated, he or she shall record such fact in
t he nmenbershi p book together with the date on which such
menber shi p ceased.

Exhi bit at all reasonable tines to any director of the
corporation, or to his or her agent or attorney, on
request therefor, the Bylaws, the nenbership book, and
the m nutes of the proceedings of the directors of the
cor porati on.

In general, performall duties incident to the office
of Secretary and such other duties as may be required by
law, by the Articles of Incorporation, or by these
Byl aws, or which may be assigned to himor her fromtine
to time by the Board of Directors.
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SECTI ON 9. DUTI ES OF TREASURER
The Treasurer shall:

Have charge and custody of, and be responsible for,
all funds and securities of the corporation, and deposit
all such funds in the nanme of the corporation in such
banks, trust conpanies, or other depositories as shall be
sel ected by the Board of Directors.

Recei ve, and give receipt for, nonies due and payabl e
to the corporation from any source what soever.

Di sburse, or cause to be disbursed, the funds of the
corporation as may be directed by the Board of Directors,
t aki ng proper vouchers for such di sbursenents.

Keep and mai ntain adequate and correct accounts of the
corporation's properties and business transactions,
i ncludi ng accounts of its assets, liabilities, receipts,
di sbursenents, gains and | osses.

Exhibit at all reasonable tines the books of account
and financial records to any director of the corporation,
or to his or her agent or attorney, on request therefor.

Render to the President and directors, whenever
requested, an account of any or all of his or her
transactions as Treasurer and of the financial condition
of the corporation.

Prepare, or cause to be prepared, and certify, or
cause to be certified, the financial statenents to be
included in any required reports.

In general, performall duties incident to the office
of Treasurer and such other duties as may be required by
law, by the Articles of Incorporation of the corporation,
or by these Bylaws, or which nmay be assigned to him or
her fromtine to time by the Board of Directors.

SECTI ON 10. COVPENSATI ON

The salaries of the officers, if any, shall be fixed
fromtime to tinme by resolution of the Board of
Directors. In all cases, any salaries received by
officers of this corporation shall be reasonable and
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given in return for services actually rendered to or for
t he corporation.

ARTI CLE 5
COW TTEES

SECTI ON 1. EXECUTI VE COW TTEE

The Board of Directors may, by a majority vote of its
menbers, designate an Executive Conmittee consisting of 2
to 5 board nmenbers and may del egate to such committee the
powers and authority of the board in the nmanagenent of
t he business and affairs of the corporation, to the
extent permtted, and except as may otherw se be
provi ded, by provisions of |aw.

By a mpjority vote of its nenbers, the board may at
any time revoke or nodify any or all of the Executive
Commttee authority so del egated, increase or decrease
but not below two (2) the nunber of the nenmbers of the
Executive Commttee, and fill vacancies on the Executive
Comm ttee fromthe nenbers of the board. The Executive
Commttee shall keep regular mnutes of its proceedings,
cause themto be filed with the corporate records, and
report the sane to the board fromtime to tine as the
board may require.

SECTI ON 2. OTHER COW TTEES

The corporation shall have such other committees as
may fromtime to time be designated by resolution of the
Board of Directors. These conm ttees may consi st of
persons who are not also nenbers of the board and shal
act in an advisory capacity to the board.

SECTI ON 3. MEETI NGS AND ACTI ON OF COW TTEES

Meetings and action of commttees shall be governed
by, noticed, held and taken in accordance with the
provi sions of these Byl aws concerni ng neetings of the
Board of Directors, with such changes in the context of
such Byl aw provisions as are necessary to substitute the
committee and its nmenmbers for the Board of Directors and
its menbers, except that the time for regular and speci al
meetings of commttees may be fixed by resolution of the
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Board of Directors or by the commttee. The Board of
Directors may al so adopt rules and regul ati ons pertaining
to the conduct of neetings of conmttees to the extent
that such rules and regulations are not inconsistent with
t he provisions of these Byl aws.

ARTI CLE 6
EXECUTI ON OF | NSTRUMENTS, DEPOSI TS AND FUNDS

SECTI ON 1. EXECUTI ON OF | NSTRUMENTS

The Board of Directors, except as otherw se provided
in these Bylaws, may by resolution authorize any officer
or agent of the corporation to enter into any contract or
execute and deliver any instrunent in the name of and on
behal f of the corporation, and such authority may be
general or confined to specific instances. Unless so
aut hori zed, no officer, agent, or enployee shall have any
power or authority to bind the corporation by any
contract or engagenent or to pledge its credit or to
render it |iable nonetarily for any purpose or in any
anount .

SECTI ON 2. CHECKS AND NOTES

Except as otherw se specifically determ ned by
resolution of the Board of Directors, or as otherw se
required by |aw, checks, drafts, prom ssory notes, orders
for the payment of nobney, and other evidence of
i ndebt edness of the corporation shall be signed by the
Treasurer and countersigned by the President of the
cor porati on.

SECTI ON 3. DEPOSI TS

Al'l funds of the corporation shall be deposited from
time to tinme to the credit of the corporation in such
banks, trust conpanies, or other depositories as the
Board of Directors may sel ect.

SECTION 4. G FTS
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The Board of Directors may accept on behalf of the
corporation any contribution, gift, bequest, or devise
for the nonprofit purposes of this corporation.

ARTI CLE 7
CORPORATE RECORDS, REPORTS AND SEAL

SECTI ON 1. MAI NTENANCE OF CORPORATE RECORDS
The corporation shall keep at its principal office:

(a) Mnutes of all nmeetings of directors, comittees
of the board and, if this corporation has nenbers, of al
meeti ngs of nenbers, indicating the time and pl ace of
hol di ng such neetings, whether regular or special, how
call ed, the notice given, and the nanes of those present
and the proceedi ngs thereof;

(b) Adequate and correct books and records of account,
i ncludi ng accounts of its properties and busi ness
transactions and accounts of its assets, liabilities,
recei pts, disbursenents, gains and | osses;

(c) Arecord of its nmenmbers, if any, indicating their
names and addresses and, if applicable, the class of
menbershi p held by each nenmber and the term nation date
of any nenbershi p;

(d) A copy of the corporation's Articles of
| ncorporation and Byl aws as anmended to date, which shall
be open to inspection by the nenmbers, if any, of the
corporation at all reasonable times during office hours.

SECTI ON 2. CORPORATE SEAL

The Board of Directors may adopt, use, and at wl|
alter, a corporate seal. Such seal shall be kept at the
principal office of the corporation. Failure to affix the
seal to corporate instrunents, however, shall not affect
the validity of any such instrunent.

SECTI ON 3. DI RECTORS' | NSPECTI ON RI GHTS

Every director shall have the absolute right at any
reasonable tinme to inspect and copy all books, records
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and docunents of every kind and to inspect the physical
properties of the corporation and shall have such other
rights to inspect the books, records and properties of
this corporation as nay be required under the Articles of
| ncor poration, other provisions of these Bylaws, and
provi sions of |aw.

SECTI ON 4. MEMBERS' | NSPECTI ON RI GHTS

If this corporation has any nenbers, then each and
every nmenber shall have the follow ng inspection rights,
for a purpose reasonably related to such person's
interest as a nenber:

(a) To inspect and copy the record of all nenbers’
nanes, addresses and voting rights, at reasonable tines,
upon witten demand on the Secretary of the corporation,
whi ch demand shall state the purpose for which the
i nspection rights are requested.

(b) To obtain fromthe Secretary of the corporation,
upon witten demand on, and paynent of a reasonable
charge to, the Secretary of the corporation, a |ist of
t he names, addresses and voting rights of those nenbers
entitled to vote for the election of directors as of the
nost recent record date for which the |list has been
conpiled or as of the date specified by the nenber
subsequent to the date of demand. The denmand shall state
t he purpose for which the list is requested. The
menbership list shall be made within a reasonable tinme
after the demand is received by the Secretary of the
corporation or after the date specified therein as of
which the list is to be conpil ed.

(c) To inspect at any reasonable tinme the books,
records, or mnutes of proceedings of the nmenbers or of
t he board or commttees of the board, upon written denmand
on the Secretary of the corporation by the nenber, for a
pur pose reasonably related to such person's interests as
a nmenber.

Menmbers shall have such other rights to inspect the
books, records and properties of this corporation as may
be required under the Articles of Incorporation, other
provi sions of these Bylaws, and provisions of |aw.

SECTION 5. RIGHT TO COPY AND MAKE EXTRACTS
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Any inspection under the provisions of this Article
may be made in person or by agent or attorney and the
right to inspection shall include the right to copy and
make extracts.

SECTI ON 6. PERI ODI C REPORT

The board shall cause any annual or periodic report
required under law to be prepared and delivered to an
office of this state or to the nenbers, if any, of this
corporation, to be so prepared and delivered within the
time imts set by |aw

ARTI CLE 8
| RC 501(C) (3) TAX EXEMPTI ON PROVI SI ONS

SECTION 1. LI M TATI ONS ON ACTI VI TI ES

No substantial part of the activities of this
corporation shall be the carrying on of propaganda, or
ot herwi se attenpting to influence legislation [except as
ot herwi se provided by Section 501(h) of the Internal
Revenue Code], and this corporation shall not participate
in, or intervene in (including the publishing or
di stribution of statenents), any political canpaign on
behal f of, or in opposition to, any candidate for public
of fice.

Not wi t hst andi ng any ot her provisions of these Byl aws,
this corporation shall not carry on any activities not
permtted to be carried on (a) by a corporation exenpt
fromfederal inconme tax under Section 501(c)(3) of the
I nternal Revenue Code, or (b) by a corporation,
contributions to which are deducti bl e under Section
170(c)(2) of the Internal Revenue Code.

SECTI ON 2. PROHI BI TI ON AGAI NST PRI VATE | NUREMENT

No part of the net earnings of this corporation shal
inure to the benefit of, or be distributable to, its
menbers, directors or trustees, officers, or other
private persons, except that the corporation shall be
aut hori zed and enpowered to pay reasonabl e conpensati on
for services rendered and to make paynents and
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distributions in furtherance of the purposes of this
cor porati on.

SECTI ON 3. DI STRI BUTI ON OF ASSETS

Upon the dissolution of this corporation, its assets
remai ni ng after paynment, or provision for paynent, of al
debts and liabilities of this corporation shall be
di stributed for one or nore exenpt purposes within the
meani ng of Section 510(c)(3) of the Internal Revenue Code
or shall be distributed to the federal governnent, or to
a state or |ocal government, for a public purpose. Such
di stribution shall be made in accordance with al
appl i cabl e provisions of the laws of this state.

SECTI ON 4. PRI VATE FOUNDATI ON REQUI REMENTS AND
RESTRI CTl ONS

In any taxable year in which this corporation is a
private foundation as described in Section 509(a) of the
| nternal Revenue Code, the corporation 1) shal
distribute its incone for said period at such tinme and
manner as not to subject it to tax under Section 4942 of
the Internal Revenue Code; 2) shall not engage in any act
of self-dealing as defined in Section 4941(d) of the
| nternal Revenue Code; 3) shall not retain any excess
busi ness hol di ngs as defined in Section 4943(c) of the
I nternal Revenue Code; 4) shall not nmake any investnents
in such manner as to subject the corporation to tax under
Section 4944 of the Internal Revenue Code; and 5) shal
not make any taxabl e expenditures as defined in Section
4945(d) of the Internal Revenue Code.

ARTI CLE 9
AMENDMENT OF BYLAWS

SECTI ON 1. AMENDMENT

Subj ect to the power of the nenbers, if any, of this
corporation to adopt, anmend or repeal the Bylaws of this
corporation and except as may ot herw se be specified
under provisions of |law, these Bylaws, or any of them
may be altered, anended, or repeal ed and new Byl aws
adopt ed by approval of the Board of Directors.
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ARTI CLE 10
CONSTRUCTI ON AND TERMS

If there is any conflict between the provisions of
t hese Byl aws and the Articles of Incorporation of this
corporation, the provisions of the Articles of
| ncorporation shall govern.

Shoul d any of the provisions or portions of these
Byl aws be held unenforceable or invalid for any reason,
t he remai ni ng provisions and portions of these Byl aws
shal |l be unaffected by such hol di ng.

Al'l references in these Bylaws to the Articles of
| ncorporation shall be to the Articles of Incorporation,
Articles of Organization, Certificate of I|ncorporation,
Organi zational Charter, Corporate Charter, or other
foundi ng docunent of this corporation filed with an
office of this state and used to establish the | egal
exi stence of this corporation.

All references in these Bylaws to a section or
sections of the Internal Revenue Code shall be to such
sections of the Internal Revenue Code of 1986 as anended
fromtinme to tinme, or to correspondi ng provisions of any
future federal tax code.
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