FIFTH AMENDED AND RESTATED BYLAWS
of the
CALIFORNIA NATIONSINDIAN GAMING ASSOCIATION

A Cdifornia Nonprofit Mutua Benefit Corporation

1.0 Name.
The name of this corporation is the Cdifornia Nations Indian Gaming Association
("CNIGA").

2.0  Officesof the Corporation.

The principd office for the transaction of the activities and affairs of CNIGA ("principa
office’) shall be as designated from time to time by resolution of the Board of Directors. Any
such designation shall be noted by the Secretary in an appendix to these bylaws, which shall
gate the date on which the resolution was adopted and the complete mailing address and
telephone number, if any, of the principd office.

3.0 Purposes.

3.1  CNIGA isanonprofit mutud corporation organized under the Cdifornia
Nonprofit Corporation Law as amutual benefit corporation. The purpose of CNIGA isto
promote and protect Triba government gaming and protect Tribd sovereignty. CNIGA shdl
engage in any lawful act or activity for which a corporation may be organized by law

CNIGA isformed under section 501 ( ¢ ) (6) of the Internad Revenue Code of 1986.

4.0 Policies.

The following are polices of CNIGA:

4.1  CNIGA shdl be nonprofit, nonsectarian, and nonpartisan.

4.2  Nether the name of CNIGA nor of any member or member's representative or
of any officid or representative of CNIGA, in their cgpacity as such, shdl be used in connection
with any commercia promotion or business or for any purpose not related to the authorized
promotion of CNIGA or its purposes. All uses of such names, except for identification
purposes, must be approved by CNIGA prior thereto.

4.3  All members shdl abide by the CNIGA moatto, "Good Government Gaming'.

5.0 Classes, Qualification And Rights Of Member ship.

5.1  Two Classes of Members. CNIGA shal have two classes of member,
designated asfollows. Member tribes and Associate Members.

5.2  Member Tribes. Only Member Tribes shall be entitled to vote. Each Member
Tribe shdl hold a seat on the Board of Directors, which shdl condtitute the general membership
of CNIGA, and the generd membership of CNIGA shall congtitute the Board of Directors.



5.2.1 Hligihbility. Only federdly recognized Indian tribes, communities, rancherias,
villages, colonies, pueblos, bands, or nations (" Tribe" herein) are digible to become Member
Tribes.

5.2.2 Applying for Membership: Designation of Delegate. A Tribe desiring to become
aMember Tribe shdl present to the CNIGA  Secretary documentation of its digibility and a
written and certified resolution by the Tribe's governing body on the Tribe's |etterhead
committing itsalf to the purposes and policies of the CNIGA articles of incorporation and
bylaws and designating a representative of the Tribe to Sit on the Board of Directors
("Delegate”). A Member Tribe may designate in its resolution one or more dternate Delegates,
who shdl be listed in their order of voting successon. No person may serve as a Delegate of
more than one Member Tribe a any given time. Upon passage of aresolution by amgority
vote of the Board of Directors gpproving an gpplication for membership by an digible Tribe and
payment of any dues or fees which may be due, such Tribe shall become a Member Tribe.

5.2.3 Vating Rights. All voting by a Member Tribe shal be through its Delegate.
Member Tribes shal have the right to vote on the election of officers, the digpogtion of al or
subgtantidly al of the Association's assets, any merger and its principa terms and any
amendment of those terms, election to dissolve the Association, and any other business duly
brought before the Board of Directors. Each Member Tribe shal have only one vote. Member
Tribes shdl have dl rights afforded members under the Cdifornia Nonprofit Law.
Notwithstanding any other provison of these Bylaws to the contrary, aMember Tribe shdl not
be entitled to vote on any matter unless payment of its dues, assessments and fees are current.

5.2.4 Change and Designation of Delegate. A Member Tribe may changeiits
designation of a Delegate to the Board of Directors by presenting to the CNIGA Secretary
seven days prior to any meeting awritten and certified resolution by the Tribe's governing body
on the Tribe's letterhead changing the prior designation of Delegates. Until such resolution is
received by the Secretary, the Member Tribe's last designation of Delegates shdl remainin
effect.

5.3 Associate Memberships. In order to further the purposes and policies of CNIGA
and in recognition of the valuable technical expertise and knowledge which isavallablein the
gaming industry generdly, CNIGA shdl have a class of membership know as"Associate
Members"" CNIGA Associate Members may attend meetings of the Board of Directors on
invitation of the Board only, but may not vote. The Association may refer to such persons or
entities as "members’ even though those persons or entities are not voting members of CNIGA,
and references herein to "members’ shall include Associate Members to the extent consistent
herewith.

5.3.1 Applying for Membership. Any person or business desiring to Associate
Membership shdl complete an gpplication in the form prescribed by the Executive Committee
and shdl be recommended and sponsored by no less than one (1) Member Tribeinvolved in
gaming. All personsor entitiesinvolved in the Indian gaming industry shdl be digible to gpply
for membership as Associate Members provided they fulfill the requirements set forth above
and meet the following criteria

(aSupport gaming by Indian tribes as a means of promoting triba economic
development, sdf-sufficiency, and strong triba governments,



(b)Is not a person or entity whose prior activities, crimina record, if any, or reputation,
habits or associations pose athresat to the public interest or to the effective regulation of gaming,
or cregte or enhance the dangers of unsuitable, unfair, or illegal practices and methodsin
activities in the conduct of gaming or the carrying on of the business or financid arrangements
incidentd thereto;

(©)Commit themsdves or itsdf to the CNIGA articles of incorporation and bylaws, and

(d)Pay dl required fees.

5.4Processing of Application. All gpplications for Associate Membership shdl be
submitted to the Board of Directors on the membership application form prescribed. Following
receipt of the gpplication, the name of the gpplicant and dl Triba sponsors shdl be announced
at the next CNIGA regular meseting. In connection with any Associate Membership gpplication,
the Executive Committee may conduct an examination and investigation of the gpplicant and
request any additiona information which it deems necessary. The Executive Committee may
request the gpplicant to pay any reasonable costs it may incur in investigating such gpplication as
acondition to further consideration of such application. The gpplication shal be acted upon by
the Board of Directors at the next regularly scheduled Board of Directors meeting. The Board
of Directors may approve or regject the gpplication, and its decision shdl befina. Written notice
shdl be provided following the Board's decision.

55 Cetificate of Membership. Aninitid certificate of membership will be provided to
each Member Tribe and Associate Member upon gpprova of the membership application as
et forth above and payment of the annua membership dues.

6.0  Dues, Feesand Assessments.

6.1  Each member mus pay, within the time and on the conditions set by the Board,
annud dues, fees and assessments in such amounts as may be fixed from time to time by
mgority vote of the Board. Unless provided otherwise by the Board, al assessments due
hereunder shdl be made within sixty (60) days of such vote.

6.2 Those members who have paid the required amount in accordance with these
bylaws and who are not suspended shall be deemed to be in good standing, except that if a
Member Tribe hasfailed to pay al dues, assessments or any other amount then due to CNIGA
by or before the seventh (7th) calendar day before the Annua Meeting it shdl not be entitled to
vote at such meeting. For the purpose of this paragraph, payment by the Member Tribe shall
mean actud receipt at the principd office of CNIGA by such date.

6.3 All dues, assessments and fees shdl be nonrefundable once paid.

7.0  Termination and Suspension of Member ship.

7.1 A membership shdl terminate upon occurrence of any of the following events:

7.1.1 Resignation of the member;

7.1.2 Expirdion of the term of membership, which shal occur automaticaly at the end
of the current term unless membership is renewed, by payment prior to the expiration of such
term of al dues and assessments then due for the next term,



7.1.3 Failure of the member to pay such amounts as may be due to CNIGA after
sugpension for non payment;

7.1.4 Occurrence of any event which renders the member indigible for membership,
including the failure to satisf'y membership qudifications; or

7.1.5 Expulson of the member under these bylaws based on a good faith determination
by the Board of Directors that the member hasfailed in amateria and serious degree to
observe the CNIGA articles of incorporation of bylaws, or has engaged in conduct materialy
and serioudy prejudicia to the purposes or policies of CNIGA.

7.2  Members shdl be given thirty (30) days prior notice of any proposed expulson
or suspension (except for automatic suspensions as set forth in section 7.3). Notice shdl be
give by any method reasonably caculated to provide actud notice, but shdl include, a a
minimum, notice as required for an Annua Meeting. Such member shdl be given an opportunity
to be heard, ether ordly or in writing, at least five (5) days before the due date of the proposed
expulson or suspension. The Board of Directors shdl decide whether or not the member shall
be suspended, expelled or sanctioned in some other way. The decision of the Board shdl be
find.

7.3 Notwithgtanding anything in these bylaws to the contrary, memberswill be
automaticaly suspended if they fail to pay amounts due to CNIGA within sixty (60) days after
notice that such amounts are due. Suspended members may not attend meetings as members or
vote on CNIGA matters. An member suspended for more than thirty (30) days may be
terminated by the Board of Directors.

8.0 M eetings of the Board of Directors.

8.1  TheCNIGA Board of Directors shal meet on the third Friday of each month,
unless the Executive Committee schedules otherwise, a atime and place to be determined by
the Executive Committee. The Board of Directors shdl aso hold such other meetings asthe
Board of Directors or Executive Committee, as provided herein, shdl deem necessary. The
Board of Directors meeting held on the third Friday in November shal be deemed the CNIGA
Annua Meeting a which the dection of officers shdl take place, unless the Board or Executive
Committee sets the Annual Meeting for some other date, which shall be no earlier than
November 1 and no later than December 25 of that year. Members of the Board shdl be given
no less than thirty (30) days written notice of the time and place of such meeting.

8.2 Meetings of the Board of Directors may be cadled by the Chairman, the
Executive Committee, or amgority of the Member Tribes.

8.3  Thirty percent (30%) of the Board of Directors, present in person, of which at
least amgority of such present members are engaged in class 11 or class 111 gaming, shdl
condtitute a quorum for the transaction of business.

84  Robet'sRulesof Order shdl govern procedures at al meetings of the
Association where they are not in conflict with these bylaws.

8.5  Maedingsshdl behdd a such times and places asthe Board, if it calsthe
meeting, or the Executive Committee, if called by it, or the Chairman, deems gppropriate.

8.6  Except asotherwise st forth herein, notice of any meeting shdl be inwriting
and shdl be given a leadt fifteen (15) business days but no more than ninety (90) days, before



the meeting date. The notice shdl be given by first class mall, persond ddivery, or by fax. It
shall be the Member Tribe's obligation to provide CNIGA with a current address and fax
number at dl times and where no vaid address has been provided and notice of ameeting has
been ddayed or not given, fallure to give timely notice to such Member Tribe shdl not invalidate
any action taken by the CNIGA Board of Directors a any meeting as to which such notice was
to have been given.

8.7  Voting may be by voice or balot, except that any election of officers must be by
secret balot, except that nothing herein shdl prevent the dection of any officer by a unanimous
voice vote.

8.8  Each voting member shdl be entitled to cast one vote, through its designated
Delegate, on each matter submitted to a vote of the members. Member Tribes must be present
to vote and may not cast their vote through Delegates of other Member Tribes, i.e., there shdl
be no proxy voting.

8.9  All actionsto be voted upon shdl be determined by mgority rule, unlessa
different requirement isimposed by these bylaws, the articles of incorporation, or law.

8.10 The presence of any authorized Delegate of a Member Tribe at a Board of
Directors meseting shall condtitute the presence of such Member Tribe at that meeting. A
Member Tribe's attendance a a meeting congtitutes awaiver of notice at that meeting, unless
the Member objects a the beginning of the meeting to the transaction of business because the
meeting was not lawfully caled. Attendance at ameeting isnot awaiver of any right to object
to the consderation of matters required to be included in the notice of the meeting but not so
included, if that objection is expresdy made at the meeting.

8.11 Emergency meetings of the Board of Directors or Executive Committee may be
cdled from time to time by a mgjority and at the discretion of the members of the Executive
Committee. Only reasonable notice, caculated to give al participants a reasonable opportunity
to participate under the circumstances, shall be required, and may be given viafax, telephone,
or deemed to be any circumstance or event which poses an immediate and materid threet of the
Association, including but not limited to threets to the sovereignty of the members asit relaesto
the purposes of the Association, or the ability of member Tribesto effectively engagein Triba
government gaming. Written notice of any resolution or other resolution or other action taken
by the Executive Committee a any emergency meeting, which resolution or action shdl be
effective when made, shall be given to members as soon theregfter asis practicable. A mgority
of members may cdl for a gpecid meeting of the Board of Directors for the purpose of
discussing, rectifying, amending, supplementing or reversing such emergency resolution or
action, which specid meeting shdl be held within ten (10) days after such cdl, and shdl be
made by written request to the Secretary of the Association. Upon receipt of such cdl, the
Secretary, or any other officer acting upon the failure of the Secretary to promptly do so, shal
distribute written notice to al members of such specia meeting and the reasons therefor.

9.0 Corporate PowersVested in Board of Directors.

9.1  Generd Authority Vested in Board of Directors.  Subject to the provisons and
limitations of the Nonprofit Act and any other applicable laws, and subject to any limitationsin
the articles if incorporation and bylaws regarding actions that require the gpprovad of the



members, CNIGA's activities and affairs shal be managed, and dl corporate power shal be
exercised, by or under the direction of the Board of Directors.

9.2  Specific Powers. Without preudice to the generd powers st forth in the
articles of incorporation and herein, but subject to the same limitations, the Board of Directors
shdl have the power to do al things necessary to transact the affairs of CNIGA, including but
not limited to the power, ether directly or through officers and agents of CNIGA, to:

9.2.1 Appoint and remove CNIGA agents, consultants, professonals, and employees,
prescribe powers and duties for them consstent with the law, the articles of incorporation and
these bylaws fix their compensation; and require from them security for faithful performance of
ther duties,

9.2.2 Change the principle office from one location to another; cause CNIGA to be
quaified to conduct its activities on any reservation or in any dete, territory, dependency, or
country;

9.2.3 Adopt and use a corporate seal; prescribe the forms of membership certificates,;
ater the forms of the sed and certificates; adopt a Code of Ethics; set annua fees, dues and
assessments,

9.2.4 Adopt an annual budget; borrow money and incur indebtedness on behdf of
CNIGA; cause to be executed and delivered for its purposes, in the corporate name,
promissory notes, bonds, debentures, deeds of trust, mortgages, pledges, hypothecation's, and
other evidences of debt and securities; and

9.2.5 Open bank accounts; protect and invest CNIGA assets; and enter into contracts,
trugts, agreements and other transactions for and on behaf of CNIGA.

10. Officersand Their Election.

10.1 TheOfficersof CNIGA shdl conss of a Chairperson, Vice-Chairperson,
Secretary, and Treasurer, no two of which offices may be held by the same person.

10.2 Officersshdl be dected a the CNIGA Annud Meeting by a mgority vote of
the Member Tribes digible to vote. Election of the Chairperson and Treasurer shdl take place
in odd numbered years, and the eection of Vice-Chairperson and Secretary shdl take placein
even numbered years.

10.3 Officers shdl assumether officid duties after being ingaled asthe last item on
the agenda a the meeting a which they were dected, and shall serve for aterm of twenty four
(24) months or until the dection and qualification of their successors.

10.4 No person shdl be digible to be an Officer unless such person isa primary or
dternate Delegate of aMember Tribe engaged in class |l or dass 11l gaming and is an enrolled
member of a Tribe.

10.5 A vacancy inthe office of the Chairperson shdl be automaticdly filled by the
Vice-Chairperson for the unexpired term of the Chairperson's office. Vacancies occurring in
other Offices shall befilled for the unexpired term by a person dected by the Board of
Directors, notice of a specid dection at aduly noticed meeting of the Board of Directors. Any
successor, whether permanent or temporary, elected to fill a vacancy, must meet the
qudlifications for that office.



10.6  Officers may be removed for cause by the Board of Directors by amgority
vote, provided that any officer who misses three (3) consecutive regularly scheduled monthly
Board meetings and has not been excused by the Executive Committee to do so, shdll
automaticaly be removed from office immediatdy following such third missed mesting. A
gpecid dection shal be caled under these bylaws to replace such officer, unless prior to the
nomination of one or more successors amgjority of the Board of Directors, at aduly held
meeting, votes to reindtate the removed officer. Reingtatement may be subject to such terms
and conditions imposed by the Board, such as, by way of example only, automatic removad
upon less than three (3) subsequent absences, o long as such terms and conditions are not in
conflict with any other provisions of these bylaws.

10.7  Officers may resign by submitting awritten resignation subject to acceptance by
the Board of Directors.

10.8 Nominations for Officers shdl be made by a Member Tribe from the floor of
any mesting at which an eection for such Officer's position isbeing held.  All nominations must
be seconded.

10.9 The nominations and eection of Officers ddll be held asthe first order of
businessimmediately after lunch on the second day of the Annud Mesting, unless such Meeting
isto be hdd in one day, in which case immediatdy after lunch on thefirst day.

11.0 Executive Committee of the Board of Directors.

11.1  The Executive Committee shdl conss of the dected Officers. In addition, the
Officers shdl appoint four (4) additiond authorized Delegates of members of the Board of
Directorsto serve on the Executive Committee as at-large Executive Committee members.
Such at-large Executive Committee members shal serve until they resign or are replaced. At-
large Executive Committee members may be replaced or terminated at any time by amagority
vote of those CNIGA members which are located in their respective digtrict. One at-large
member shall be an authorized Delegate of a Member Tribe located within each of the U.S.
Didtrict Court digtricts, including: Eastern, Northern, Centrd, and Southern.

11.2 Subject to any limitations impaosed by these bylaws or by avote of at least 75%
of the Member Tribes vating in person at any Board of Directors mesting, in the intervas
between Board of Directors meetings the Executive Committee shall have the powers and
authority to act asif it wasthe full Board of Directorsin order to transact any and dl business
and implement any of the purposes of the corporation, provided that the Executive Committee
shal make reasonable efforts to consult with the Member Tribes on any matters of overal
policy or generd importance to Tribes.

11.3  Notices, meeting and voting of the Executive Committee shal be governed
amilarly to those rules gpplicable to the Board of Directors meetings, and al decisons shdl be
made at meetings (or conference cals) duly noticed, except that (&) the notice period may be
reduced by approva of three (3) members of the Executive Committee, at least two (2) of
whom are Officers; (b) such meetings may be by telephone conference cal; and (c) three (3)
members of the Executive Committee, present in person (or by telephone) , shdl condtitute a
quorum for the transaction of business. All meetings and actions of the Executive Committee



shdl be recorded in writing and minutes thereof shdl be circulated in accordance with paragraph
13.3 below.

12.0 Executive Director.

12.1  An Executive Director may be gppointed and removed by the Board of
Directors upon the recommendation of the Executive Committee and shdl serve in such postion
as an officer and be entitled to participate in dl CNIGA functions, but shal not be entitled to
vote in those matters requiring avote of the Board of Directors, the Executive Committee, or
the Officers.

12.2  The Executive Director shdl be responsible for the day-to-day administration of
CNIGA and shdll execute the polices and programs established by the Board of Directorsin
accordance with directives received therefrom and shdl perform such other duties and assume
such other responsibilities as may be directed by the Board of Directors.

13.0 Duties of Officers.

13.1 TheCharperson shdl presde at al CNIGA mestings, shal sgn al contracts
and officid documents duly authorized by CNIGA, and shdl perform such other duties as
usudly pertain to the office of the Chairperson, including but not limited to duties as may be
ddlegated by the Board of Directors. The Chairperson shdl not vote on matters before the
Board or Executive Committee unlessthereisatie.

13.2 TheVice-Chairperson shal perform the duties of the Chairperson in the
absence or disahility of that officer to act, and shal perform such other duties as the Board of
Directors or the Chairperson shall direct.

13.3 The Secretary shal attend, and cause the minutes to be kept of , the meetings of
the Board of Directors and Executive Committee and shdl perform such other duties as usualy
pertain to the Office of Secretary. Such minutes will be executed within ten (10) days or before
the next meeting of the Board of Executive Committee, whichever first occurs.

13.4 The Treasurer shdl have the ultimate custody and control of, and responsibility
for, dl CNIGA funds and securities and shdl deposit same in such bank or depository as the
Board of Directors shal, by resolution, so direct; shdl keep afull and accurate account of dl
monies received and paid on account of the Association; shall prepare a proposed annual
budget at least once per year, for distribution to the Member Tribes no later than the first Friday
in September, and shal have such other duties as usually pertain to the office of Treasurer or
such other duties as may be assigned by the Board of Directors. Thirty (30) days before the
Annua Meeting of the Board the Treasurer shal cause an annud financia report to be
distributed to each Member Tribe. A monthly financia report shal be provided by the Treasurer
a each monthly Board of Directors meeting. Approva of the annua budget shdl be on the
agenda at the Annual Meeting, which budget when adopted shdl be in effect until superseded.
The Treasurer shall cause an audit of dl CNIGA financid accounts to be conducted by an
independent firm and that that the audit be done on an annud basis.

14.0 Member ship Records.



The Secretary shdl keep or cause to be kept, at the corporation's principle office or at
aplace determined by board resolution, arecord of the corporation's members, showing each
member's name, address, and class of membership. Smilar information shdl be maintained with
respect to each officid triba Delegate and dternate as certified previoudy above.

15.0 Books of Accounts.

The Treasurer shal keep and maintain, or cause to be kept and maintained, at the
principle office of CNIGA, adequate and correct books and accounts of its properties and
transactions. The Treasurer shall send or cause to be given to the Member Tribes and directors
such financia statements and reports as are required by law, by these bylaws, or by the Board
of Directorsto be given. The books of account shall be opened to ingpection by any Member
Tribe at dl reasonable times.

16.0 Right of Indemnity.

16.1 Definitions. For the purposes of this section, "agent” means any personwho is
or was a director, officer, employee or other agent of CNIGA or its predecessor
unincorporated association: "proceeding” means any threatened, pending or completed action or
proceeding, whether civil, crimina, adminidrative or investigative;, "expenses’ includes without
limitation attorneys fees and any expenses of establishing a right to indemnification under this
section; and "person” includes any entity.

16.2 CNIGA shdl indemnify any agent, officer, director, Delegate, or member of
CNIGA who isaparty or isthreatened to be made a party to any proceeding (other than an
action by or in the right of CNIGA againgt such person) by reason of the fact that such personis
or was an agent, officer, director, Delegate, or member of CNIGA, against expenses,
judgments, damages, fines, settlements and other amounts (including but not limited to attorneys
fees and expenses) actudly and reasonably incurred in connection with such proceeding, if such
person acted in good faith and in a manner such person reasonably believed to bein the best
interests of CNIGA and, in the case of a crimina proceeding, had no reasonable cause to
believe such person's conduct was unlawful. The termination of any proceeding, whether by
judgment, settlement, plea or otherwise, shdl not create any presumptions with respect to the
aforesaid issues relating to good faith, reasonable beief, best interest of CNIGA or reasonable
cause regarding unlawful conduct.

16.3  With respect to proceedings brought by or in the right of CNIGA, such persons
shdl be indemnified for expenses, but not otherwise, which are actually and reasonably incurred
in connection with the defense or settlement of such proceeding if such person acted in good
faith, in amanner such person believed to be in the best interest of CNIGA and with such care,
including reasonable inquiry, as an ordinary prudent person in alike position would use under
amilar circumstances, provided that if such person isfound liable, the tribuna before which such
proceeding is pending makes a determination upon al the circumstances of the case that such
person isfarly and reasonably entitled to indemnity for the expenses which such tribund shal
determine,

17.0 Fiscal Year.



The fiscal year of the Association shdl be the calendar year.

18.0 Amendments.

18.1 The CNIGA aticlesof incorporation and these bylaws may be amended or
revised at any regular meeting of the Board of Directors by atwo-thirds (2/3) vote of the
Member Tribes present and voting, provided that thirty (30) days prior written notice of the
meseting together with a copy the proposed amendment shdl have been given to al members.

18.2 A committee shall be gppointed to prepare and submit any proposed
amendments or revisons to the articles of incorporation or bylaws upon amgority vote of
Member Tribes present and voting.

19. Sovereign Immunity of Members.

Thisorganization is comprised and is for the benefit of sovereign Tribes. All rights,
privileges and immunities of such Tribes, including tribal immunity from suit are hereby reserved.
Nothing in the articles of incorporation, these bylaws, any documents of CNIGA or documents
related thereto, or by the virtue of membership in CNIGA, shdl act or isintended or may be
interpreted as awaiver of the sovereign rights or immunities of CNIGA or any of its members,
or of its or their officers, directors, members, agents or Delegates, or of any rights or privileges
secured thereto by any treaty, executive order or any other laws of the United States of
America, any date, or any law of nation.

20. Effective Date.

This document shdl become effective upon its ratification and goprova by the mgority
vote of the members of the Board of Directors present and voting, which vote of ratification and
goprova and the adoption of these bylaws is indicated by the execution hereinbelow by the
CNIGA Chairman and Secretary.

CERTIFICATION OF ADOPTION

These Fifth Amended and Restated Bylaws were adopted on the 16" day of January, 2000, by
amgority vote of the members of the Board of Directors present and voting at a duly
condtituted meeting thereof held at PAm Springs, Cdifornia.

(sgned copy on filein CNIGA office)

Danid J. Tucker, Charman
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Originaly Adopted January 11, 1993; amended January 21, 1995; September 20, 1996;
March 20, 1998; November 20, 1998; January 16, 2000
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