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AD ART, INC.

Business Entity Information

Status; | Active Fite Date: | 1/6/2004
Type: | Foreign Corporatlon Entity Number: | C169-2004 |
Qualifying Stats: | CA List of Officers Due; | 1/31/2016 '
Managed 3y: Explration Date:

NV Business 1D:

NV20041345875

143112016

Business License Exp:

Additional Information

Central Index Key! |

Registered Agent Information

Nama: | JEFF BOTTARINE Addrass 1; | 14471 PATRICK AVE
Address2:| City: | RENO o
Stata: | NV . Zip Code: | 39509
Phone: . Fax:
Mailing Address 1: Mailing Address 2:
Maliing Clty: Malling State:
Maillng Zlp Code; 1
Agent Type: | Noncommerclial Registared Agant

Financial Information

e e,

Capital Amo-unt: J s0

No Par Shars Count: | 100,000.00
No stock records found for thls company

;j Offlcers

Ol Include Inactive Officers

Secretary - JEREMY TAN ANDERSON —}
Address 1: | 351 SCOTTST# ' Address 2:
City: | SAN FRANCISCO State: | CA
Zip Code: | 84117 Country: | USA
Status’ | Active Email:
Treasurer - JEREMY IAN ANDERSON
Address 1: | 361 SCQTT ST #1 Address 2:
Clty: | SAN FRANCISCD Stata: |CA
Zip Code: | 84117 Country: | USA
Status: | Active % Emali:
Director - DUANE CONTENTO =
Address 1: | 2321 ROSECRANS AVE, SUITE 1250 Address 2: |
Clty: | EL SEGUNDO State: | CA

. http://nvsos.gov/sesentitysearch/PrintCorp.aspx2x8nvg=4S 4NSIYnF SINpOWINAEMAY%2...  1/6/2016
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Zip Code: | 90245 Country: | USA
Status: | Active Emall:l
Director - DOUG HEAD
. Address 1; | 700 PARKER SQUARE SUITE 205 Address 2;
City: | FLOWER MOUND ' State: [ TX -
Zip Code: | 76028 Country: | USA T
Status: | Active Emall:
Presiden! - ROBERT STANLEY KIEREJCZYK o
AE:Idresa 1:|1525 W ESCALON Address 2:
Clty: |[FREBNO Stale: | CA
Zlp Coda: | 93711 Country: | USA
Status: | Active Email: |
Director - TERRY LONG
Addcess 1; | 6024 SHELTER BAY Address 2:
City: | MILL VALLEY State; | CA
Zip Codo: | 4941 " Country: | USA ]
Status: | Active Email;
= | Actions\amendments
Action Type: | Foreign Quallfication
 Document Number: | C169-2004.001 # of Pages:

File Date: | 1/6/2004 Effective Date:
(No notes for this action} B
Action Type: | Annual List -
Document Number: | £163-2004-002 # of Pages:
Flle Dato: | 1/4/2005 - Effective Dato:
List of Officars for 2005 {o 2008
Actlon Type: | Annual List ﬂ
Document Number: | 2006000304207 9 of Pages:
Flle Date: | 1/4/2008 EHectlve Date:
(No notes for this action) i
Action Type: | Annual List
Document Number: | 20070044665-14 # of Pages:
Flle Date: | 1/22/2007 " Effactive Dafe:

|{Nc notes for this action)

Actlon Type: | Reglstered Agent Changa
Document Number: | 20070297757-76 # of Pages; |
- Flle Date: | 4/26/2007 Effactlve Date:
{No noles for this actlon)
Actlion Type;: | Annual List
Documeant Numbar: | 20070810422-38 ¥ of Pages:

http://nvsos.gov/sosentitysearch/PrintCorp aspx2ix8nvg=jSI4NSIYnFSINpOWINAEMA %2. .
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File Date: | 11/29/2007 Effsctive Date:
‘}{No notes far this action) |
Action Type: | Annual List
Dacume;it Number: | 2008082055010 # of Pages:
File Date: | 12/18/2008 - Effectiva Data:
(No notes for this action]
Actlan Type: | Annual List
Document Number: | 20090843796-78 ~ #ofPages:
Flle Date: | 12/8/2009 - Effective Date:
(N notas far this astlon)
Action Type: | Annual List
Document Number: | 20100893883-12 # of Pages:
File Data: | 11/20/2010 Effaective Date:
{Ne notes for this action}
Actlon Type: | Annual List
Dogument Number: | 20120200384-00 # of Pages:;
_File Date: | 3/22/2012 Effactiva Date:
(Mo notas for this actlan)
Action Type: | Annual List
Document Number: | 20130055296-03 # of Pages: o
File Date: | 1/28/2013 Effective Date:
(Mo notes for this action)
Action Type: | Annual List
Document Number: | 201400404 20-37 ¥ of Pages:
Flls Date: | 1120/2014 Effective Date:
{Mo notes for this action)
Actlon Type: | Annual List
Dacument Numhber; | 20140621045-58 # of Pagas!
File Date: | 12/23/2014 Effactive Date:

{Na notas far this action)
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DISTRICT COURT
CLARK COUNTY, NEVADA

~—=glp~—~—-

CHARLES SCHUELER,
Plaintiff,

vs. CASE NO. A-15-7223%81-C

MGM GRAND HQTEL, LLC, a Domestic
Limited Liakility Company, d/b/a MGM
GRAND; AD ART, INC., Foreign
Corporation; 3A COMPOSITES USA INC.,

a Foreign Corporation a/k/a ALUCCBOND
TECHNOLOGIES CORPORATION; DOES 1 - 25;
ROE CORPQORATIONS 1 = 25, inclusive,

Defendants,

DEPOSITION OF TERRY J. LONG

Thursday, April 27, 2017

Reported by:
JOAN B. MERTEN
CSR No. 6922

Job No.: 378066
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TERRY J. LONG

04/27/2017

Page 2 Page 4
1 BE [T FEMEMBERED that, pursuant to Notice of 1 EXAMINATICN INDEX
? Deposition, and on Thursday, April 27, 2017, comencing at | 2
3 the hour of 2:14 p.m., at REGUS - SAN FRANCTSCO Skoweace | 3 WITNESS: Terry J. fong EACE
4 SQUAMRE, 350 Bhode Island Strest, South Building, Swvite ; Eﬁﬁiﬁiig: :; f‘imi?]'f:z:an _;;': zg
3 240, San Francisco, Califarnia 94101, before me, &
4 JOAN B, MERTEN, CertiZied Shorthand Reporter authorized 1 S, -
7 to administer caths, Chece persorally appearsd | 8
8 TERRY J, 1C3%G, 9 THHIBITS
9 called as a witness by the Plaintiff, who being by me 10 FMIET-E Blalntifl . PACE
10 first duly sworn, was thersupcn sxamined and testified as il “Einit 1 C&?:?aqguf?jfrmrsmziiig g:‘;;; .
1% AL H | g T
—— 12 ISSLEYHATE 15!35;93"
12 13 Exhibit 2 Three-page document entitled 5
13 YAFFIDAVIT OF TESRY J. LONG,"
14 14 Bates Nos, ACQO0130 - ADO0OLSZ
15 15 Exhibit 3 Forty-four-page document entitled a8
15 "DEEENDANT 3A CCMPOSITES USA INC.,
1 16 £/k/a ALLCOBCHD TECHNOLOGIES
CORPCRATION'S FARLY CASE CCNFERENCE
18 11 DISCIOSURE STATEMENT"
13 18
20 | 19 Qe
2 20
22 21
pE! gi
21 2
25 25
Page 3 I Page 5
é ARPPEARANCES 1 (A one-page document entitled Clark County
3 For the Plaintiff: BRENSKE & ANDRFEVSKL 2 Building Cepartment PERMIT, I[SSUE DATE 10/05/93,"
4 ;E??;?ogm Highge: tesioiay 3 was marked for identification as Plaintiff's
las Vegas, Nevaca 89149 4 Fxhibit 1.)
- m,ﬁﬂ?iﬁﬁmmim_ 5 (A three-page dociment entitled ™AFFIDAVIT OF
: s ngga‘gﬁﬁﬂ 6 TERRY J. TONG," Bates Mos. ADO0OL50 - ABQCO1S2,
! 1 was marked for identificatien as Plaintiff's
g TR e T 8 Exhibit 2.)
San Franciseo, California 94134 9 SRS, o
10 {415} B69-E4685
11 BY: DAMA TONG, Vice President and 10 TERRY J. LNG,
i ?rrzf?}“m':ﬂm 11 swern by the Court Reporter, testified as follows:
B ) . ) o 12 EYAMINATION BY MR, KRAMETBAUER
14 Eﬁg;m;g;:gn@s RS ' 13 MR. KRAMETBAUER: Q. Mr. Long, my name is Ryan
15 ?X&E‘Sﬂ* TRITOR, MORTINGEN & 14 HKrametbauer. I represent the plaintiff, Charles Schueler,
18 7401 West (harleston Boulevard 15 in this case. ['m with the law fim of Brensie §
17 E?Sz‘,’“?&;'_qﬁgg"da R 16 Andreevski here in Las Vegas, Nevada. Okay?
18 Br: imﬁéll;mﬁlw 17 Can I get you to please state and spell your nase
19 esilverman@alversontaylor.am 18 for the zecord.
20 for the Defendant Ad Art, Inc.: 13 A, Terry, T-e-r-r-y, long, L-0-n-q.
21 s 20 Q. Mr. Long, have you ever had your deposition taken
22 ;;ige}\;:gya Crossing Pacikay 2: bﬂfar:? . .
» 2 . . «  Ies.
& ﬁ;zﬁ?iqﬁﬁa e 2] Q. When was the last time you had it taken?
2 BY: TIMITHY F. KUNIZR, ESQ. | 24 A. Maybe four for five years ago.
= {appeacing Telephonically) 25 Q. Okay. I'm just going to go real briefly through

TFHMNTERAtravelers, com

Litigation Services
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TERRY J. LONG - 04/27/2017

Page © Page &
1 the ground rules of the deposition process. 1 Q. Excuse me?
2 Tha lawyers like to call them tha admaonitions, 2 L. Yes.
3 but essentially it's just a lomg list of rules that we go |3 Q. At the conclusion of the depesiticn, you'll be
4 over at the beginning of the depo. Scmetimes depositions 4 given an opportunity to what we call read and sign your
5 can turn into conversations between me, you and counsel, 5 deposition transeript, At that point in time, you can
6 Lot it's important to note that we need to not talk over 6 make changes to your testimony. However, I'1I advise you
7 one another, and this is so that the court reporter 7 that if you make substantive changes -- and like in the
8 deesn't get mad at us and alse so we can have a clear 8 plaintiff's personal injury world we use the example of
9 record, 9 changing, you know, a green light in an auto aceident to a
10 Chay? 10 red light when you're reviewing your deposition
11 A, Ckay. 11 transcript, that is samething substantive that I can use
12 Q. There's going to be times when either your 12 to impeach your testimeny at the time of trial,
13 attormey or the attorneys for tha other parties that are 13 Do you underskard that?
14 on the line want to lodge an abjecticn to ome of my 14 A, Yes.
15 gquestions. Go ahead and let them make their cbiection and | 15 Q. Feal frea to take a break at any tima, you know,
16 then answer my question. Okay? The only time you don't 16 whether or not you're going to go to the hathroom, get a
17 have to angwer one of my questions is if you ara 17 drink of water, I don't care. Tt's your doposition, I
18 specifically instructed by your lawyer not to answer. 18 want to make sure you're comfortable. If there's a
19 Okay? 19 question pending, pleazs answer my queation and we can go
20 A. Yes. 20 off the record and you can take your time.
21 Q. You're doing great so far. But what I want to 21 Okay?
27 maka you aware of is because we're over the telephona and |22 A, Cuay.
23 we'va -- wa're making a written transcript of everything 23 Q. Mr. Long, is there -- have you reviewed any
24 that's being said here by the court reporter, please avoid 24 documents in preparation for your deposition today?
25 answers like uh-hih and huh-uh because they just don't |25 A, No.
. Page 7 Page 9
1 make a clear record. Ckay? So do me a favor and use 1 Q. Did you review your affidavit pricr to today in
2 yes-or-no type answers and, of course, elaborate, 2 preparation for your deposition?
3 Ckay? 3 A, Mo
4 A. Yes, 4 Q. Did you review any of the deposition testimony in
5 Q. What was that? 5 this case?
f A Yes. f A, Nos
¢} Q. Thank you. 7 Q. Have you reviewed any of the records with reqard
8 Scmetimes the phone cuts out, so if you can doma | § to the MM sign or the M pylon, which is the subject of
9 & favor and just speak up, I would greatly appreciate 9 this litigation?
10 that, 14 A. T don't have any records available, no.
11 A, Okay, 11 Q. Other than possibly having a conversation with
12 Q. T want to make sure that you undarstand my 12 your lawyers in this matter or the lawyers for M Art,
13 questions here today. So if at any bime you can't hear me |13 Inc,, did you talk to anybody else regarding your
14 because the phone cuts cut or you just don’t understand my | 14 deposition today?
15 queation, please ask me to either rephrass or repaat the 15 A. Mot really, no. I mean, you know, with Doug.
16 question. Because if you answer one of my questions, I'm |16 Doug and I kotn know we had depositions today, but no real
17 going to assume that you understood the question; is that |17 discussion.
18 fair? 18 Q. What did you and Doug talk about?
19 A, Yes. 19 A. Just the ciming of the depositicns. °
20 Q. Do you undarstand that you're under oath? 20 Q. Okay,
21 A. Yes. 21 50 you didn't talk to Doug about anything
22 Q. And that that cath carries the same penalties and | 22 substantive about this case, you were just talking to Doug
23 weight of perjury as if you wers before a judge and jury. |23 about the timing of the depos?
2 Do you understand that? 24 A Correct,
25 A, Oay. | 25 Q. At any point in time, have you talked to Doug

Litigation Services
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TERRY J. LONG - 04/27/2017
Page 10 Page 12
1 about this casse? 1 MR, LOMG: Hang on. ['m going to object for a
2 MR, [CHG: Without counsel. © 2 second.
3 MR, HUNTER: I'm just going to chject to the i3 Can you read back his first answer to that
4 extent it calls for attorney-client privileged 4 question, He said it right the first tiwe, but it got
5 commnications. 5 messed up in the translation.
o E REPCRTER: ['m sorry, who said that? 0 (The record was read by the reporfer as [ollows:
7 MR, HOWIER: Tim Hunter. 7 "Question: What was the nate of that corpany?
8 THE REPORTER: Can you identify yourselves when 8 "Answer; Basically Ad Arc Electronic Sign
9 you speak, please? Thank you. ] Corporation, When it was a divisicn of the public
10 MR. KBAMETBAUER: Q. Ard Mr. Long, I want to 10 corzany.")
11 make samething very clear. I'm rok asking you ta repeat 11 MR, LCMG:  Thank you.
12 anything that you talked about with your lawyers. I'm 12 MR, BRAMSTHAUER: Q. Okay. So leb's just kack
13 simply asking you whaz, if acything, you and Doug ever 13 on. '
14 talked about regarding this case. 14 %o you're curzently the CED of Ad Art, Inc.; is
15 MR. HUNTER: 1'm going to imstruct him nat to 15 that correct?
16 answer -- this is Tim Hunter -- if any of the 15 A, Yes.
17 conwwersations were had with Doug while I was present and 17 Q. And you have cwnership in that company; is that
18 Dana Long was present. 18 correct?
19 MR, KRAMETBAUER: That's fair encugh. 19 A. Ownership in Ad Art, Inc., yes.
20 Q. So other than conversations whera counsel was 20 Q. The company that you're referring to as Ad Art,
71 present, what did you and Doug talk about? 21 Inc. that you're (B0 of and have ownership in, when was
22 A. We haven't discussed or talked about this case. |22 that company created?
23 Q. Anybody else that you talked to sbout this case ' A, Bpril 1sk, 2003.
24 other than Doug? 24 Q. And then before you becama the CEO of Ad Azt,
25 A, HNo. 25 1Inc., you worked at a company called Arzow Sign Company,
Page 11 Page i3
1 Q. Mr. Long, what is your current job? 1 corzect?
2 A. Currently with Ad art, Inc. 2 A. Yes.
3 Q. Yes, What's your job with Ad Axt, Inc.? k) Q. And you were running sales for Arrow Sign
4 A. The CEC. 4 Company?
5 Q. And befora becaming the CEO of M Axt, Inc., what | 5 A, Yes.
6 were you doing? 1 Q. How long were you working at Arrow Sign Company?
7 A. You mean tha job preceding Ad Art, Tnc.? 1 A. Roughly two years. A lictle less than two years.
] Q. Yeah, g ;8 Q. 8o from 2001 ko 20032
9 A. T was with Arrow Sign Corpany. [ 4 A, Yes. Yesh, maybe from -~ maybe 2pril or May — 1
10 Q. And what were you doing for Arxow Sign Company? 10 thiak May of 2001 te March or February, March 2003. It's
11 A. Running their sales, 11 a litkle less than two years,
12 Q. Did you have an cwmership interest in Arrow Sign |12 Q. And it's my understanding from your testimony was
13 Campany? |13 that you were just runnirg sales for Arrow Sign Corpany,
14 A No. 14 you didn't have an ownership interest, correct?
15 Q. And before Arrow Sign Carpany, who wers you 13 A. Yes, correct.
16 working for or working as? 16 Q. And then prior to your pesition in running sales
17 A. Would have heen the old Ad Art, 17 for the Arrow Sign Company, you had a jeb with what you
18 Q. What was the name of that company? 18 refer to as the old Ad Art?
19 A, Basically Ad Ark Electronic Sign Corporaticn, 19 A. Old Ad Art, yes.
20 When it was a division of the public company. 20 Q. Which you're referring to Ad Art Electric Sign
21 Q. Ad Art Electric 8ign Corporation, is that the 21 . Company; is that corzect? .
22 name of the company? 22 © MR, LONG: Cbjection, Mischaracterizes his
23 A. Yes, 23 rtestimeny, A
24 Q. And what was your position with Ad Art Electric 24 MR, FREMETEAMUER: (., Feel free to correct me if
25 5ign Company? 25 I'm wrong.
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Page 14 Page 16

Il “R. LONG: Ad Art Electronic Sign Corporatiom. I | 1 from 1976 until December of 2000,

2 had ner read the answer back. | 2 Q. Ckay,

3 YR, WRAMETOAUER: What did I say? 3 S0 back in 1968 to 1970, did you own any interest
4 MR, LCtG: You said "Ad Art Electric Sign 4 in Ad Art Electric -- sxcuse ma, Ad Art Electronic Sign

5 Corpany,” 5 Corporation?

6 MR, YRAMETBAUER: Okay, I apolegize. 6 A. The name wasn't that back then, but let’s just

ad 24 Art Electric Sign Corpany, 7 ecall it Ad Art the old corpany, And no, I didn't own

8 MR. LONG: No. 8 anything from 1963 to 1370.

| MA. KRAMETEAUER: Incororated. i} 0. I can't refer to it as that because I've been

10 MA. LONG: Mo. Ty agalin. 10 corrected by your lawyer multiple times. So I want ko

1z MR, WRAMETBRUER: Ad Art Electric Sign 1l make sure we'rz very clear that we're talking about the

12 Corporation, 12 right corperation. OChay?

13 MR, LONG: Eshh. Ad Art Electronic Sign 13 So back in 1958 o0 1970, what was the cempany

14 Corporaticn was the criginal answer to the question. 14 that you were working for that you're referring to as

15 WR. KRMMETENRER: ALL right. Let's go off the |15 Ad Azt? '

16 record real gquick here. 14 A, The company that [ worked for was Ad Art, and I
17 MR. LOG: Are you off the record? 1T don't know tha -- T don't know the legal mame of the

18 THE REFCRTER: Yes. 18 ecmpany then, but the corpany's nare that T worked for was
19 MR. LOHG: All right, We're off. 19 Ad Arc.

20 {Discussion off the record.) 20 Q. Did you have any cwnership interest in that

21 MA. XRAMETBAUER: A1l right. Let's go on, 21 company in 1968 to 19707

22 Q. So Mr, lLong, the campany that you worked for 2 A, No.

23 prior to running sales at Arrow Sign Company was Ad Art 2 Q. Who owned that company back then?
24 Electronic Sign Corporaticn; is that correct? 24 A, There were thrse owners,

25 A. Yes. The company I worked for had several names, |25 Q. What are their names?

Page 15 Paga 17

1 but one of them was Ad Art Elsctronic Sign Cerporaticn, L A, Lou Papals, Jehn Papais and Dan C'Leary.

2 Q. What were the other names of Ad Art Electronic 2 Q. And then from 1970 to 1976, what were you doing?
3 5ign Corporation? 3 A, T wes in the sign business from 1970 to 1978,

4 A. The old company had rany names for the years [ i 2. And who were you working for during that time?

3 vworked there and I don't remerber them all, frankly. 3 A, Cecast 3igns and QB3 Sigms,

6 Q. Do you remember any of them? 1 Q. OBS Signs?

) A, Basically M Art. You know, I was in sales with bl A, Yes, RS Sigrs.

3 the company, so not op the naming side. 3 Q. You worked for two companies, Coagt Signs and (RS
3 Q. What were the othar names it was referred to as? 9 Signs?

14 A. It was primarily referred to as Ad Art. 10 A. Yes.

11 Q. Anything slse? 11 Q. Did you work for both those ctmpanies at the sare
12 A. You know, 1t had various legal rames throughout 12 time, or was it one for a couple of years and then the

13 the years, and T don't remerber all of the names. 11 other ane for a coupla of years?
14 Q. Do you remember any of the names? 11 A. Coast 5igns frem "70 to '72, and then QRS from

15 A. Mo, not sufficisntly to state them and be certain |15 '12 to '76. ;

16 that T'm stating them correctly. 16 Q. I just want to back up a little bit,

17 Q. COkay. 17 When you worked for the coampany that you referred
18 #lhen you worked for Ad Art Electronic Sign 18 to as M Art from 1968 to 1970 and that company was cwned
19 Ca:po:atioﬁ, did you own a part of that campany? 19 by Lou Fapals, John Papais and Dan Q'Leary, what was your
20 MR, [OHG: Cbjection. Vague as to time. | 20 Job from 1968 to 19707
2l THE WITMESS: Yes, Give me the years you're 2] A I was in sales in the San Jose office,

22 talking about. 2 Q. 2nd then you moved fram working at Ad Art in 1370
23 M8, KRAMETRAUER: ¢. How long were you with Ad 23 to start working at Coast Signs from 1970 to 1972; is that
24 Ark Electric Sign Corporation. 24 correct?

25 A, I was with 2d Art from 1968 to 1970, And then 25 A, Yss, '10 to '76, reslly.
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Page 18 Page 20
1 Q. Well, I thought you worked at Coast 3igns frem 1 you ceased cperations in 14767
2 ' to '72 and (RS Signs from '72 to '76. 2 4. Perhaps 30.
3 A, In 1970 I was the prime purchaser -- the prims 3 Q. Why did you close the business?
4 person uho bought Ccast $igns. And in '72 bought CRS. So | 4 A. We -- in 1972 == in 73 and '74 when essencially
5 from *M to '76 it was Coast CHS. 5 the sconomic crisis hit this area, the accounts we had
6 Q. Chay. 6 stopoed expanding, so we stcpped making monsy and decided
7 What did you do for Coast Signs? 7T to close the business.
3 A, Sales, Ard ran the carpany. 8 Q. Did anybedy purchase Coast (RS --
E] Q. Chkay, 9 A. No.
10 What dees that entail? 10 Q. -- or did it just dissolve?
1 A, I'm sorry? 11 3. Dissolved.
12 Q. What doas that entail? As park of your jcb 12 0. Did you sell any of your equirment?
13 description, what were you doing from day to day? 13 A, fes.
14 A. Managing the business and selling. 14 0. Who was the equipment sold to?
15 0. And where was Coast Signs located? 15 A, I don't recall.
16 A. ZRedwood City, California. 16 0. How about your clients, where did your clients
17 Q. And then did you leave Coast 8igns to work with 17 go?
18 GRS or did they merga? 13 A. I would thipk that -- well, rost of the clients
19 A, We boucht (RS in 1972. (RS of San Franciszce in 1% 3t that Cime had stopped expanding, so I don't know wiere
20 1972, we bought that, and changed cur name to Coast QRS, | 20 thay went.
21 Q. Did yeu own Coast Signs or were you a part owner 21 Q. All right.
22 in Coast 3igns? 22 Let ask you this: When you stopped operations
23 B, Yes, I owned Coast Signs. 23 for Ccast (RS in 1976, did those clients then become
24 Q. Were you the sole owner? 24 clients of Ad Art?
23 A. Mo, I had cre partner, & A, Some may have, bub, you know, not any kind of
Page 19 Page 21
1 Q. What was your partner's name? 1 primary acesunt.
2 A, Tom Cooper. 2 Q. Can you give ma an astimate of how many accounts
3 Q. Is Mr. Cooper still alive? 3 went from Coast QRS when it closed to Ad Azt?
4 A, No. 4 A. Not really. I don'k recall.
5 Q. And then Coast Signs bought (RS Signs to then 5 Q. S0 when you closed Coast QRS in '76, your next
6 bhecome Coast QRS; is that correct? 6 job was with Ad Art; is that correct?
7 A. Yes. 7 A, Yes, Yes.
] Q. And did you own Coast QRS? ] 0. And do you knew the legal name of Ad Art in 19767
9 A. I wes a partner -~ primary partner in Coast QRS. ] A. Tome again, Ad Art, But I den't. T don't
10 0. Who was your other partner? 10 recall the lsgal pame. Bub it was Ad Art, old Ad Arc.
11 A. Floyd Troyer. 11 Q. And when they hired you, what was your position
12 Q. Can you spell Lloyd's last name for me? 12 in 19767
13 A, T-r-o-y-e-r. 13 A. Ssles in the Emeryville office.
14 Q. Is Floyd Troyer still alive? 14 Q. In the Emeryville office?
15 A, No. 15 A, Yes.
|16 Q. So after 1976, what did you do? 15 Q. And then after you were in charge of sales in the
17 A. 1 went back to work for Ad Art and closed down 17 Emexryville office, what did you do?
18 Coast CRS. 18 A. Meaning -- T mean, I basically was in sales in
13 Q. So you closed Coast QRS in 19767 19 the Emaryville office and worked account work,
20 A. Yes. 20 Q. T mean, let's do this: So from 1976 onward, what
21 Q. Did you file bankruptcy? Did you just liquidate |21 were your jobs at Ad Art?
22 it? What happened? 22 _A. 1 was in sales at Ad Art from 1976 to 13%80. And
23 A. Essentially liquidated it. T quess that would be |23 then in 1980 I went to Sawdi Arabia to work a project in
24 the proper answer, Mo, we did not file bankruptey, 24 Saudi Arabia at the alrport in Hiyadn for Ad Art, And
25 Q. How many employees did you have at Coast QRS when |23 then came pack and worked in sales for Ad Act, and then
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Page 22 Page 24
actually went to Saudi Arabia and lived in Saudi Arabia 1 Q. So in 1386 you acquired cwnership in A Art; is
for a couple of years, "84 te '8o. 2 that correct?

Q. S0 you frem 1976 to 1980 you worked in sales for 3 A, Yes. Qld Ad Art, yes.

Ad Art in the Emeryville office; is that correct? 4 Q. #hat was your cwnership interest in 13867

A, Yes, : | A. What do you mean "interest"?

Q. h‘dﬂminlﬂﬁﬂymmtto&audikabiaforan 6 Q. How much of the copany did you own, if you xnow?
Ad At project? 7 A, 205,

A, Yes. TIn 1976 the Everyville office, and they 8 Q. Did that mumber ever increase as the years went
also bought Federal Signs and moved the Fmeryville office § on to 2000?
to the Cakland office, 5o it was Emeryville/Sakland, so... |l a. No.

Q. I appreciate the clarification. 1 §. S0 up until 2000, you still cwned 203 of Ad Ark?

How long were you in Saudi Arabia building the 12 A. Well, no. ZActuzlly, Ad Art seld in "8, rcughly
project on behalf of Ad Art? 13 98

A. dox long did I live there or how long did I -- 14 Q. Okay,

Q. Yeah. So you said yeu went to Saudi Arabia 15 S0 in 1998, roughly, who was Ad Art scld to?
specifically for a project for Ad Ark, What was that 16 A, In '98 it was sold to a public corporation named
again? 17 La-Man.

4. T went te Saudi Arabia For the project in Saudi 18 Q. And did you have any ownership intarest in La-Man
Arabia for Ad Art. Tt was the airport in Riyadh, Saudi 19 after the sale?

Arabia, 20 A. I had shares, some shares of stock, yes.
Q. Adirport in Riyadh, Got it. 1 apologize. | 21 Q. How much? How many shares of stock in La-Man did
And how long did it take Ad Art to conciict the 22 you own?
prodect in Saudi Arabia in Riyadn? 2 A. T don't recall,

A. 1980 to 1986. 24 Q. Were there any shares -- wag Ad Azt its own

Q. So it weg a six-year project? 25 corporation with public shares or was it only La-Han?

Page 23 Page 25

A, Essentially, yes. 1 A, Was Ad Art sold --

Q. 8o it scunded to me -- I'm not trying to trick 2 Q. let me ask you this: Did you own shares of
you or nothing, I'm really trying to get a timaline here. | 3 La-Man and, at the same time, still hawve an intarest in

So from 1980, did you ever -- to 1986, did you § A Art?
ever come back to the states and work for Ad Art in the 5 A. No, lLa-Man bougnt Ad Arc.
skates for a period of time, or were you solely in Saudi 6 Q. Okay.
Arabia from 1980 to 19867 7 In roughly 19982

A. From '80 to '84 I went back and forth., From '84 8 A, Yes,
to '86 I was in Saudi Arabia, 9 Q. And after the sale, you owned shares of La-Man;

Q. Ckay. Thank you. 10 is that correct?

And then what did you do after 19867 11 A. Correct,

A, Came back ta the office in Oakland for Ad Art. 12 Q. You don't recall how many?

Q. And what was your job then, still in sales? 13 A. I don't recall how many.

A, VYes. 4 Q. Do you know whers you'd be able to find that

Q. And how long did you skay in -- from 1986 onward, |15 information?
how long did you stay in sales in Oakland? 16 A I , I mignt have that information somewhere,

%, From 'BA -- stayed in sales from '86 unkil 2000. 17 but T don't == your Xnow, in the end it was worthless, so

Q. Did you ever acquire ownership in Ad Art from '36 |18 no, I don't know what happened to those shares.
to 20002 19 Q. So how long did La-Man cwn Ad Art?

A, Yes. 20 A. La-Man became Display Technolegies, changed its

Q. When? 21 npame to Display Technolegies,

A. In '86. 2 Q. S0 La-Man wasn't sold to Display Technolegies, it

Q. So in -~ did you ever acquire ownership prior bo | 23 became -- it changed its name to Display Technologies?
867 24 A. Changed its name to IDis‘play Technologies. And

B, MNa, 25 Display Technologies owned Ad Art until it dissoclved.
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1 Q. Is it fair to say that when La-Man purchased 1 Q. You were president of Ad Art before the sale, and
2 Ad Art, La-Man was the parent corporation of Ad Art or did | 2 you were president of Ad Art after the sale ard you alse
3 Ad Art become La-Man because it purchased it? 3 owned shares of steck in la-Man, the parent corporation,

4 A. Ia-Man was a parenk corgoration of Ad Azt 4 i3 that correct?

3 La-Yan was a public company that cwned -- 5 A, VYes,

[ Q. Okay. 6 Q. Do you know if Dan O'Leary, even though ke

| And then when did la-Man change its name to 7 retired, owned shares of stock in La-Man?

8 Display Technolegies? | 8 A. He did not.

g A. Moybe '78, '79 -- T rean, '98, '89, scmewhers in | 9 Q. And Tou being on the beard of directors, do you
10 there. 10 knew if he cwned any shares of stock in La-Man?

1 Q. Did you have a hard in the name change? 1 A, Yes, he did.

12 A, No. bpt me personally, no. 12 0. Do you know how many shares?

13 Q. ‘whose decision was it to make the nama change? 11 A, Na.

14 A, Tt was the chalxman of Ls-Man, and some of the 14 0. Then in about 1998, 1399 La-Man makes the

15 beard of directors of Ia-Man that made the nate change. 15 decision to change its name to Display Technolegies; is
16 Q. 1In 1398 when La-Man purchased Ad Azt, Ad Art 16 that correct?

17 still operated urder the name of Ad Art; is that correct? |17 A. Yes.

18 A. Correct. 18 Q. And Ad Art is still operating as a subsidiary of
14 Q. MNow, I just want to back up here. And I 19 that corporation; is that correct?

20 apologize, but that's just the way my mind works. 20 A, Yes. Ad Art was ouned by that corpozabicn,

21 But back in 1386, you had acquired 20% cwnexship |21 Q. And you wexe still president of Ad Art even

22 interest in Ad Art; is that correct? 22 though La-bian had changed its name to Display

PE) A, Yes. 23 Technologies, correct?

24 Q. Who else -- or who were your partners at that 24 A Yes.

25 time? 25 Q. what happened after 1938 -~ or, excusa me, 1998

Page 27 Page 29

1 A. Lou Papals, John Papals and Dan O'Leary. 1 or 1399 when the name change was made? Take me forvard

2 Q. And when La-Man purchased Ad Art, where did Lou 2 now, What was your jab at Ad Azt?

3 Papais, John Papais and Dan 0'lLeary go? Did they go alang | 3 A. President.

4 with ik? 4 Q. After the name change toc Display Technologies,

3 MR, LOWG: Cbjection, Vague. 5 you'vs still president of Ad Art? Do you ever have

1 MR, KRRMETBAUER: Q. OGo ahead and answer. 6 another position at Ad Azt other than president?

7 A. Dan O'leary retired. Jonn Papals had passed 1 A. In 139§, 1998, no other positien, no.

8 away. And Lou Papals stayed on as a consultent and on the | 8 Q. Going forward to 2000,

9 noard of directors. 9 A I was president in 2000 until August or

10 Q. Stayed on tha board of directors of Ad Art or on | 10 Sepberber.

11 the board of directors of La-Man? 11 Q. Of 20007

12 A. Let me restate that. Actually, I think he was on |12 A, Yes.

13 the beard of direccors. On the board of directors of 13 Q. Okay.

14 La-Man. 14 And during the time that Display Technologiss was
15 Q. Okay. 15 the parent corporation of Ad Art where you were prasidant,
16 So when Ad Art was sold in 1998 to Ia-Man, Iou 16 didywr"didmenmherofsm:esthatywmdwdin
17 stayed on and was a consultant and on the board of 17 Display Technologies increase during that time?

18 directors of La-Man, John had passed away and Dan O'leary | IR A, No.

19 retired, correct? 13 Q. If you know, who ware the main owners of Display
20 A, Yes. 20 Technologies? i
21 Q. What was your position? 21 MR. LONG: Objection. Lacks foundaticn.
22 A, In Ad Art? 22 THE WITNESS: I don't recall. Tt was a public
23 Q. Yesh. In 1998 when La-Man purchased Ad Art, what |23 corporation.

24 became your position after tha sale? 24 MR, XGAMETBAUER: Q. Do you knew who owned a

25 A. T was president before and after the sale. 25 majority of the stock?
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1 A, I don't. 1 at Arrow Sign Campany?
2 Q. Wers you aver on the board of directors for 2 A. No. No employment, no.
J Display Technologies? 3 Q. Okay.
4 A, Yes, 4 Who owned Arrew Sign Company?
5 Q. When did you become a membar of the board of 5 A, Chuck Stern.
6 directors for Display Technologiea? 8 Anybody alse?
1 A, Tn ‘43, 1 A. At the time his brother still cwned a piece of
8 Q. 8o when it was first purchased -- when la-Man 3 it, but wasn't there.
9 first purchased Ad Art, you were on La-Man's board of 8 0. And you worked in sales or mnning sales for
10 directors, and then when they changed their name, you wers | 10 Azrow Sign Company until 2003. And then what happened?
11 also a member on the beard of directors for Display i1 A. I had worked there for the couple of yeara
12 Technologies: is that correct? 12 because Chuck had promised to sell the company. And when
13 A. Yes. 13 he didn'i, ultimately I left.
4 Q. And you sat on tha board of directors of Display |14 Q. So when you laft Arrew Sign Company, what did you
15 Technologies until the year 20007 15 do?
16 A, Until, T would say, abour Auquar or September of 14 A. Locked for -- loaked to buy sign companies.
172000, yes, 17 Q. Did you end wp buying a siqn company?
18 0. wWhat happened in August or September of 20007 13 A. Yo
19 A. 1 was removed as president of Ad Art. 13 Q. What did you do?
20 Q, Why? 20 A. Ultimately stacted Ad Art. Hew Ad art,
21 MR. LOWG: Chbjection. Lacks founcation, Calls 2 Q. Who did you start Ad Art or new Ad Act,
22 for speculation. 22 quote-unquote, with?
23 MR. XRAMETBAUER: Q. You ¢an answer. 23 A, Say it again,
24 A, Most likely because Display Technologies stock 24 Q. Who did you start the new Ad Art with? Was it
25 was not doing well. 25  just you?
N Page 31 Page 23
1 Q. Now, were you alse removed from the board of [ & A. It was myself and Jecemy Anderson.
2 directors of Display Technologies? 2 Q. Had Jeremy worked with you at the, quote, old 2d
3 A. Yes, ' 3 Art?
4 Q. At that same time? 4 A. He had worked nct with me -- well, he had worked
3 A, fes. 3 at the old Ad Art,
3 Q. And then what happened? [ Q. Do you know what he did?
7 MA. LONMG: Cbjection. Vague. 1 A, He was in some type of project manzgement.
8 MR, HINTER: Objection. Vaque and ambiquous. 8 Q. Anybody else other than you and Jeremy create
9 MR. KRAMETBAUER: Q. What happened after you 9 the, quotas, new Ad Art?
10 were removed as president of Ad Art ard lost your 19 A. Bob Kiersjcazyk.
11 merbarship en the beard of directors for Display [11 Q. It's my understanding that Beb Kiereiczyk also
12 Technology? i 12 worked at the, quote, old Ad Art; is that correet?
13 MR. LOMG: Same ohjection. 13 A, Yes. _
14 THE WITMESS: I was dismissed, let ¢o in Decerber | 14 Q. Anybody else start at the new, quote, Ad Art with
15 of 2000. 15 you?
16 MR, KRAMETRAUER: Q. And where did you go work 16 A, Starting it -- so we started in April of 2003.
17 after that or at that time? 17 Are you saying right at the start-up, at the beginning?
13 A. From that time until about May of the follpwing 18 Q. Or shortly thereafter,
19 year 1 was not employed, 19 A. I mean, shortly thereafter Bob joined and Joy
20 Q. 5o fram December 2000 to May of 2001 you were 20 Turnipsesd joined.
21 unerployed. 21 Q. What about Duane Contento?
2 And then it locks like you took a job at Arrow |22 A, Specifically what about Duane?
23 Sign Corpany running sales; is that corzect? 2 9. Wwen did Duane join Ad Art?
24 A, Correct. 24 R. T think aboukt a year later. -Maybe nine wonths to
25 Q. Anything in between being unempleyed and your jeb | 25 a year later.
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1 Q. Rad somecne also worked at the, quote, old Ad 1 A, It was definitely Ad Art. Definitely Ad Art.

2 Art? 2 Q. Are you testifying that you don't Xnow the legal
] k. Yas, 3 name of the company at the time arcund 1333, 1994, or are
4 Q. #hat about Doug Head? 4 you testifying that the campany's name was Ad Art?

3 A, Be jeined a year, year and a half later, "5 A, I'mtestifying that while Ad Art Electronic Sign
[ 0, And Doug had also worked at the, quote, old M 6 Corporation was a pame that was used, basically it was Ad
7 Are? 7 Act. And so, you know, it prebably was at that time a

8 A. Yes. 3 proper name.

3 Q. What about Jack Dubois? 9 Q. And you're zeferring to Ad Art Blectronic Sign

14 A. Jack Dubois -- you mean when did he join the rnew |10 Corporatian?

1 Ad Art, 1is that what you're askirg? 11 A, Yes,

12 Q. Yeah. 12 Q. MNow, during this time, 1993 to 1994, correct ma
13 A. T don't retswbar sxactly when Jack joined vs, bub |13 if T am wromg, you were working in sales in Oakland?

14 soretime after -- T don't remerher when. 14 A. T was based in Cakland. T was president of the
15 Q. Jack had also worked at tha, quots, old Ad Art? 15 ccaﬁny. 1 was working in sales in all of the divisicns.
16 A. Yes, 16 0. When did you baoome president of the company?

17 0. New, I'm looking -= 17 A. 1385,

18 Madam Court Reporter, have we received the 18 Q. So at the time that Ad Art was involved in the
19 exhibits yet? 19 original design and construction of the M3 pylen in or
20 IH5 REPORIER: No. You want 7e to go Look? 20 about 1993 to 1994, you were president of that company; is
21 MR, XRAMETBAUER: Mo, den't worry about ik, 21 that correct?

22 Q. ¥r. long, do you remember authoring an affidavit |22 A. TYes.

23 on or about November 18th of 20137 23 Q. What, if anything, do yeu recall abeut the design
24 A. Tes, 24 and construetion of the M3 pylon in or about 1993 or
25 Q. And I believe yeu have a copy of that handy; is 25 15947

Page 35 Page 37

1 that correct? It's been previously marked as Plaintiff's 1 MR, LOWC: Objection.

2 Exhibit 2. . 2 MR, HUNTER: Chjection., Vague and ambiquous and
3 Do ycu see that? 3 guerhroad,

1 A. Yes, 4 MR. LONG: Go ahead and answer.

5 Q. MNow, we've gone through this just by virtue of 5 THE WITNESS: Please ask the question again.

6 going through your work history. It states that "Ad Art & MR. ERAMETBAUER: Madam Court Reporter, caa you
7 Electronic Sign Corporaticn" -~ this is paragraph 3 of 1 read that back for me?

8§ your document so you can follew along. 8 (The record was read by the reporter as follows:
9 Do you see that? 9 "Question: What, if anything, do you recall

10 A. Yes. 10 abaut the design and construction of the M&M pylon in
11 Q. -~ "was invelved in the criginal design ard 1 or about 1393 or 19943")

12 construction of the MM pylon in or about 1993 or 1984." 12 THE WITNESS: I mean, I reczll the developrent
13 Do you see that? 13 and the design of the MM sign with the company that cured
L A, Tes. 14 it with MM,
15 0. And you were working for Ad Art Electronic Sign 15 MR. XFRAMETHEAUER: (1. What company was that?
16 Corporation at the tima; is that correct? ’ i6 A. It was Kerkorian.
17 h, Definitely was working for Ad Azt at the time, 17 Q. Did you deal directly with Ma+{?

18 yes, Ad Art. 18 A. I dealt directly with Fred Benninger, who

13 Q. 3o it appears to me -- I mean, it appears from 19 represented Ma4; and erkorian, who owned it,
20 your affidavit that the legal name of the company at that |20 MR, LOWG: Leb me stop right there, Hang on,
21 time was Ad Art Electronic Sign Corporakicn; is that 21 Ryan, Your exhibits are here. You want me to hand them
22 correct? 22 to the court regorter?
23 MR, LOMG: Obtectien. Mischaracterizes the 23 MR, KRAMETHAUER: That's fine. WNe'll do that

24 document. The docurent speaks for itself. 24 later,

25 MR, FRAMETHAUER: . You can answer. 25 {. You dealt with Fred Benninger. Can you spell his
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1 last name? 1. A. 0ld Ad Art, no. MNew Ad Art?

2 A, B-e-n-i-nn-g-e-r [5ig]. 2 Q. Ho, rew Ad Art?

3 TiZ REPORTER: I'm sorzy, can you repeab thak? 3 B, New Ad Art has an office in Stockton, ves.

4 THE WITHESS: S-e-n-i-n-n-g-e-r [sic], 4 Q. 1Is it the same office?

5 MR, FRAMETRAUER: (. Now, Fred, do you have 5 A, No.

6 knowledge 1f he was working at M3i? [ Q. Is it near the old office?

7 A, T'm sorey? 7 A, Yes,

8 Q. Was he working for MM or on behalf of MR 8 Q. How close is it?

9 A, On behalf of MM, yes. 9 A. Haybe a couple hundred feet.

10 Q. Do you know if Fred is still alive? 10 Q. 5o it's right next door?

1 A, He is rot alive. 11 A. Essentially,

1 Q. Do you know when Fred passed away? 12 0. What happened with all those old records?

13 A. BNo. 13 A. You knew, I left -- T was let go in Cecerber of
14 Q. Had you and Fred worked together on other 14 2000, and essentially what happerad afrar that waz a

15 projects? 15 liguidation, 3o T don't know what happened to all of the
L6 A, Ko. 16 records.

17 Q. I mean, this happened scme time ago, and it's odd | 17 Q. %0 according to your affidavit, there was a

18 tome that you remember dealing with Fred Benninger. How |18 liquidation of the d Art Electric Sign Corporation

19 do you know him? 19 asseta. And it looks like MASCO Electric Sign Co., LIC
20 M. He was the person designated to manage the design | 20 purchased the name Ad Art, the telephore mwber and the
21 of the sign and communicate with Ad Art and with the 21 Web address; is that your understanding?

22 guner. 22 A, Yes.
2 Q. Now, did you deal directly with Kirk Kerkorian or | 23 Q. Hhat elss —
24 just Fred? 24 MR. LOMG: Ryan, can we tske & Dreak here?

25 A, Just Fred. 23 MR, KRAMETHAUER: Sure.

Page 39 Page 41

1 Q. W else would Fred talk to at Ad Art besides 1 MR, IONG: It's been an houor.

2 yourself? 2 MR, KRAMETBAUER: [et me just get my last

3 A As I recall, primarily just myself. 3 cuestion out,

4 0. Were you the lead quy on the MGM project? 4 MR, LONG: Fine,

5 MR, LONG: Cbjection. Vagque. 5 MR, XRAMETEAUER: (. What else was purchased in
[ THE WITVESS: When you say "lead"... & that transaction, to your knowledge?

7 MR, WRAMETRAUER: Q. Yeah, Would you classify i MR, LCNG: Object. Cbjection. Vague.

B yourself as the lead person on behalf of Ad Art that was 8 THE WITNESS: When you say "purchased"...

9 handling the M3 pylon sign construckion and installation? | 9 MR, KRAMETRRUER: 0. VYeah, what slse was

10 MR, LONG: Same objection. 10 purchased in that liquidation by NASCO?

11 THE WITHESS: 1 was president of the company and | 11 A T don't know.

12 with Fred put together the contract, the design contract. |12 Q. Do you know if anyhody purchased A Art ESC's

i3 MR, KRAMETRAURR: Q. Do you have a copy of that |13 equipment?

14 contract today? 14 A. It was liguidated, but I don't know =~ L have no
13 A No. 15 knowledge of how or Lo whom -~ where that equipment weng,
i6 0. Whera would a copy of that contract be? 16 no, I don't know.

17 MR. LOMG: Lacks foundation. Calls for 17 MR. FRAMETBAUER: Okay, We'll go ahead and take
18 speculation. 18 a quick Dreak.

! THE WITNESS: ALl of the records -- T have no 19 MR. LONG: Off the record.
20 records from Ad Art. The old Ad Arkt., ©Id Ad Art. 20 (A recess was taken from 3:13 p.m. to 3:25 p.m.}
21 MR, KRAMETBAUER: (. Where would the records 1 MR, FRAMETBATER: Back on the record. 2
22 from the old Ad Art be? 22 Q. Se Mr, Long, do you have any knowledge as to the
23 A, They would have been in Stockton, at the old Ad 23 whereabouts of the records kept at the Stockbon facility
24 hrt office in Stockton, 24 of A Art after the sale ta HASCO?
25 Q. A4 Art still has an office in Stockten, correct? |25 A, No.
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1 Q. Because it's my understanding that records of the | 1 0. And what i3 the building that Ad Art i3 in now in
2 MR pylen sign would have been hcused in Stockten; is that | 2 Stockten?
3 correct? 3 A, I don't have the nurber, bul 1t's on Ad Art Road.
4 MR, LOWG: Calls for speculation. Lacks 4 Q. You said 3133 North Ad Art Road?
5 foundation. 3 A. Was the old address, the address for old d Art.
6 THE WITNEZS: Records of the MG4 —- say that € Q. Ckay. Bear with me here for a minute.
7 again, please. 7 Do you kmow what business is at 3133 now?
8 MR, KRAMETRAUER: Q. Records regarding the 3 A, Yes,
9 censtruction and design of the M3 pylon from 1993 or 9 Q. What is it?
10 19%4, those would nave been Xept at the Stockion office of | 10 A. Arrow Sign Corpany,
11 Ad Art BSC? 11 Q. Did Arrow Sign Company purchase the building from
12 A. Yes. Tt would have been kept at the Stockton 12 Ad Axt or from Display Technologies?
13 office of Ad Art, yes. 13 MR. LOWG: TLacks foundabion, Calls for
14 2. And then at some point in tims Ad Art BSC -- the | 14 gpeculation.
15 name was purchased by NASCO; iz that sorrect? 15 o ahead.
16 A, MNASCO purchased the Ad Art name during the 16 THE WITHESS: No.
17 liguidation. 17 MR, RRAMETRAUER: Q. Do you know if Arrow Sign
18 Q. Ietme ask you this: Do you know who owned the 18 ouwns 3133 Ad Art Read?
19 puilding in Stockton where those records would have been 19 A, T don't know,
20 kept prior to the sale to NASCO? 20 Q. Do you inow who cwns it now?
21 A, I believe -~ you knaw, I'm not sbre who did at 21 A. T don't know who owns it now.
22 the time. 22 Q. But 3133 Ad Art Road is where Ad Art operated out
23 Q. Did Display Technologies or Ad Art own the 23 of in 1993 and 1994; is that correct?
24 building in Stockten? 2 A, Was the headquarters of the company, ves.
25 A, If Ad Art cuned the building at the time, it was |25 0. Do you know what the names of the carpanies are
) Page 43| Page 45
I sold te Display Technologies or fa-Man -- it became 1 currently in that area? It looks like there's about four
2 Display Technolegies, then they would have owned it. But 2 or five buildings in that area. Do you know the names of
3 I don't knaw — 3 the comanies in that area?
4 Q. Okay, I apolegize, I didn't mean to interrupt 1 A, Which area?
3 you. You said no -- 5 €. In Stockton, in that 3133 Ad Act Road area,
] A. I don't recall at the tive who owned the property | 6 In 3133 there's Arrow 8ign Carpany, correct?
7 for sure. 7 A. Yeah, the name of the company is Arrow Sign
g Q. Because NASCO is now in that building thak Ad Azt | 8 Company.
3 or Display Technologies used to be; is that correct? 3 Q. Ckay.
19 Ao o, 10 And that's the company you used to work for; is
11 Q. That's not cerrect? 11 that correct?
12 A. Yes, that's not corrsek. 12 k. Tas,
13 0. I thought that NASOD and Ad Art had buildings 13 0. Did you work for them when they were in that
14 right next door to one another, 14 building?
15 " A. Mext door, yes, 15 A. Yes, I believe so.
16 Q. Okay. 18 Q. And then Ad Art currently has a building or
17 A. But not -- separate properties. 17 cperates out of a building in that same area;.is that
18 Q. Right. 18 correct?
15 The cld Ad Art, their office or their building in | 19 B, WNew 3d Art has an office on Ad Art Boad in that
20 Stockton is not the building that NASCO is in now? 20 area, yes.
21 A, Correct. The old Ad Art building in Steckion is |21 Q. 2And NASCO is xight next deor to ik?
22 not the building that MASCO is in, 2 A, Yes,
23 Q. What is the address of the old Ad Art building? 23 Q. Do you know what the other -- thera's bwo other
24 A. 3133 Horth Ad Art Read. I'm deing that off the 24 buildings to the south of Ad Art and MASCO.
25 tep of my head. 25 Do you know the name of those campanies or the
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.1 ocompanies that are in those buildings? 1 Ad Azt office in Las Vegas?

2 A, T think the buildings to the south are Arrow Sign | 2 A, Possibly, but not probable.

3 Corpany twildings. 3 Q. So when you left Ad Art in 2000, wers thoss

) Q. Ckay. 4 documents still lecated at 3133 Ad Art Road?

5 When you worked at Arzow Sign Campany, do you 5 MR, LOMG: Cbjection. Lacks feundation.

6 know when -- strike that, 6 THE WITNESS: When T was let go in 2000,

7] when Ad Art moved cut of 3133 Ad Mt.— Boad, Arrow 7 presumably those records wers skill there,

8 moved in? ] MR, FRAMETBAUER: 0Q, Hho ab Ad Art would have

g MR, LCHG: Cbjection. Lacks foundaticn and % maintained those records when you Ieft in 2000, when you
10 mischaracterizes the testimony. 10 were let go?

11 THE WITMESS: I mean, T worked at Ad Azt until 1 A, I have no idea,

12 Decemcer 2000, Ad Art was ligquidsted after that. T don't [12 Q. Like where in that office weras they kept? Were
13 imow wken Ad Art moved out of the Stockton facilizy, 13 they in somecne's office? MWere they in a file roem? Did
14 VR. ¥RAMETBAUER: 0. So you left in, I 14 you have a file clerk? Tell me a little bit about that.
15 apologize, 2000; is that right? 15 M. Records were kept -- large jeobs and jobs wers

16 A, [ was let go in December of 2000. 16 kept in job folders in cabinets, There wasn't scmebody in
17 Q. Decamber of 2000. And then in 2001 you started 17 charge of ik. Tt was just all in cabinets nurerically.

18 up with Arrow; is that correct? 18 Q. And when you were let go in 2000, do you know who
19 A. In May of 2001 I started working for Arrow. 13 was regponsibla for the upkeep of those files? Like, for
20 Q. And it would have been out of that same building |20 example, if there was a new document to be added to one of
21 in Stockton, is that correct, 3133 Ad Art Road? 21 those files, who would he responsible at Ad Art at that

2 A, Bo, no. 22 time for addirg it to the File?
23 Q. Where was your office when you first started with | 23 MR. LONG: Lacks foundation,

24 Arrow? 24 THE WITMESS: Wnatever project marager was

25 A. Qakland. 25 working on whatever jeb would be the persen responsible to

Page 47 Page 49

1 Q. Did Arrow work cut of the 3133 Ad Art Road when 1 adding to the file,

2 you started with Arxow? 2 MR. KRRMETBAUER: Q. Who was the project manager
3 A. Arrow did -- no. Arrow didn't, no, no. 3 on the M3 pylon?

i Q. So while you were with Arrow, do you have 1 4. I would think the project mansger -~ you mean in
5 knowledge as to when they moved into the building at 3133 5 the fabrication and installation?

6 Ad Art Read? [ Q. Yes, sir.

7 A. It would have been maybe the beginning of 2002, 1 A. Gordon Xitto.

3 roughly, 8 Q. So, 30 far you had dealt with MM throuch Fred

4 Q. And you, during that time, had an cpportunity to 3 Benninger, corract?

10 work out of that 3133 Ad Axt Reoad office? 10 A. Correct.

1 A, No. 1 Q. And did you appoint Gordon Kitto as the project
12 Q. Dbid you ever visit that office? 12 manager?

13 A. Wnen Arrcw bought it? 13 A. Gordoen Kithbo was the project manager for largs
14 Q. Yeah. 14 projects, including that display.
13 A, Perhaps. But I don't recall. 15 Q. Who else, other than you and Gordan Kitto, at Ad
16 Q. How many times? 16 Art worked on the M3 pylon? '

11 A, T primarily worked out of dakland, so I don't 17 M. TONG: Chjection. Vague.

18 recall — maybe a few times. T don't recall. 18 _THE WITMESS: There would have been many people
19 Q. Let me ask you this: So the domuments regarding | 19 that worked on it.

20 the M3 pylen built in 1993 and 1994 by Ad Art Electronic |20 MR, KRRMETBAUER: Q. Do you recall any of thelr
21 8ign Corporation, they were housed in the Stockton office |21 names?
22 at 3133 Ad Art Read; is that correct? 22 A, Well, yes. IL would depend on -- yes, yas.

23 A, Yes. At that time definitely. 23 Q. List as many of then as you possibly can, Take
24 Q. Were there also copies in an office in Las Vegas | 24 your tims,

25 or documents regarding the M@ pylon in Las Vegas, at an 23 A. Paul Brengle.
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1 Q. Can you spell his last name for me? 1 Hitto, Paul Brengle, Jack —

2 &, Breng-l-e 2 Q. Right. And I appreciate that. I know that those
3 Q. Go ahead. 3 are people that -- in your mind that you're certain —- you
4 A. Cther than that, I mean, the staff, the workers, 4 were cartain that worked on it, But I want to know pecple
5 vyou xnow, the factory., Paul Brengle was the ergineer. 5 in your mind that may have worked on it, that pecple

6 Gordon was in charge of the project. 6 you're thinking of right now that may have worked on the
7 Q. ho uas the desiqner? 7 project, but you're not certain.

8 &, Jack [ubols, I belisve. I thint Jack and -- Jack | 8 MR, HRITER: Cbjection. Calls for speculation.
9 [ubois, k] MR, ERAMETHAUER: Q. Go ahead. =

14 Q. Ts Paul Brengle still alive? 10 A. Ed McDonald might have worked en it. John Papais
11 A, Yes, 11 could have. I mean, there's lots of names I could throw,
12 Q. TIs he still with the cempany? 12 but T don't know —— ['m just spaculating because I den't
13 R. MNo. 13 know if they worked on ib. I know that Gordon worked on
14 Q. Is he still with Ad Art as it is today? 14 ik, and Paul worked an it and T worked on it.

15 A, No. 15 Q. Ckay.

16 Q. Where is Paul at now? 16 Ed McDonald, what did he do for the company?

17 A. He's in Florida. j17 A, TInstallation.

18 0. Is he retired? |18 Q. What about John Papais?

19 A, Yes. |19 A, Was the cwrer ard estimator.
20 Q. Do you have his contact information? 20 Q. Is Ed McDonald still alive?
21 A. ¥No. 2 A. I believe so.

2 Q. When is the last time you talked to Paul? 22 Q. Does he work at Ad Art now?

23 A. Maybe sight, ten yeazs ago. 23 A, No.

24 Q. How do you know he's in Florida? 24 Q. Do you know where Ed McDonald is?

25 A. The pegple T work with who knew him, knew that he |25 A. I believe in Henderson or Ias Vegas.

Page 51 - Page 53

1 left Stoekton ard moved te Florida. 1 Q. So Ed was an -- he was an installer for A Act at
2 Q. And Jeff Dubois, he's still with -- he's at Ad 2 the time?

3 Azt now? k| A, He was an installer and an installation manager.
4 A. Jack Dubois, yes. ] Q. During the time the MM pylon was built in 1993,
5 Q. I apologize; I don't know why I said Jeff, But 5 1994, how many people did Ad Art have in the Las Vegas

6 it's Jack Dubois? 6 office?

7 A. Tes, il A, About 490,

] Q. Anybody else other than Gordon Fitto, Paul 8 Q. ¥ho was the head of the Las Vegas office at that
9 Brengle, Jack Dubois, yoursalf, anybedy else whose name § tima, '93, '®4?

10 you recall that worked on this project? And I undarstand | 10 A. T was in charge of the Las Vegas office at that
11 that there's many pecpls, hut I want you to do your best 11 time.

12 to recall as many pecple as possible that would have 12 Q. Now, in the construction and installation of the
13 worked en the MM pylon project on behalf of Ad Art, 13 MM pylen in '93, '94 by Ad Art, it's my understanding

L4 A. There are meny pecple T can think of, tut I'm not | 14 that it was manufactured or fahricated out of the Stockton
15 certain that they worked on the project because we were a | 15 office and then it was brought to Las Vegas and then

16 large company. There were 330 people at the time, so... 16 installed on the property; is that correet?

17 Q. IE you can please list for me people that you 17 A, Yes.

18 think it was likely that worked on that project? | 18 Q. How long did that process take, approximately?
19 A. That I what? 19 MR, LONG: Objecticn. Vague.
20 Q. Pecple that you think it was likely worked on the | 20 MR, KRMMETBAUER: Q. Prchably four months,
21 project. I kanow you're not sure if they worked on it or 21 five months,

22 not, but who are the pecple that you're thinking of that 2 Q. Who was in charge of ordering the materials used
23 may have worked on it? ) 23 in the constxuction of the sign?

24 A. I mean, T can't come up with names for sure of 24 A, 1t would depend on the material, and I —

25 pecpls who worked on it, other than primarily Gordon 25 Q. Are you familiar with the Aluccbond material?
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1 A Yes, 1 Q. Can you tell if this is the building permit for
2 0. #ho was in charge of ordering the Alucabond 2 the M pylen, which ia the subject of this lawsuit?
3 material for use on the sign? 3 A. [ can't tell if it's the pemit for the large
4 MR, IONG: Object to form. Calls for 4 sign.
5 speculation, 5 Q. TIs it fair to say that it was issued cn or about
5 THE WITHESS: Probably Cordon Kitto. 6 the same time that fabrication and installation of the MR
i MR, KRAMETRAUER: Q. You can go ahead. |7 pylon was dore by Ad Art?
8 A. Prcoably Gorden Xitko. | 8 A, Yes.
9 g, Anyore else? |9 Q. And the property owner is listed as M Grand
10 A&, Mot that I know of. 10 Heotel, Inc.; is that correct?
11 0. Now, this was built or constructed in 1893 and 1 MR, ICHG: The decument speaks for itself.
12 1994, So is it fair %o say that that Aluscbond would have | 12 MR. XRAMETRAUER: Q. You can answer the
13 been ordared in about the same tims 1893, 19847 13 question.
14 MR, HUMNTER: Chiection. Tacks foundation. Calls | 14 A. M3 Grand Hotel, Ing. is listed as the property
15 for sgeculation. 15 ouner.
16 YR. HRAMETRRUFR: Q. Go ahead. 16 9. And the contractor is listed as Ad Axt, Inc.; is
17 A. Yes, it would have been ordered in the time it 17 that correct?
18 was installed. 13 A. That's what the document shows, yes.
19 MR, HUNTER: Same abjection. 19 Q. Ard at the very bottom there's the “LICENSID
20 MR. KAAMFTBAUER: 0. Iet me ask you this: After | 20 OONTRACTCR'S DECLARATION," do you see that, and there's a
21 1994, after corpletion of the pylon sign, did Ad Art do 21 signature there?
22 any revisions to the sign, to your knowledge? 22 A, Yes,
23 MR, LOMG: Objection. Vagus as to "revisions." 23 Q. Chay.
24 THE WITHESS: No, not to my knewledge. 24 Is that the Richard shade's signature thare?
25 MR, KRAMETBAUER: ¢. To the best of your 25 A. Yezh. Dick Shade, yeah.
o Page 55 Page 57
1 krowledge, Ad Act was done with the M4 pylon at the 1 Q. De you know him or did you know him?
2 latest at the erd of 1994, correct? 2 A. Yes, He was an ewployee of Ad Art.
3 MH. LONG: Objection. Vague. 3 Q. Did he work out of the Las Veqas office or the
4 THE WITNESS: Yes, esgsentially arcund that btime, 4 Stockten office?
5 MR, KRAMETRAUFR: §. And Ad Art didn't do 3 A. Las Vegas,
6 anythirg else to the sign therealter; is that correct?’ ] Q. Do you know what ha did for Ad Art?
7 A. Not that T recall. 1 A, He did a variety of things.
8 Q. Did Ad Art in 1993 or 1994 do any other projects ] Q. Give me somd esamples,
9 for MM other than the M3 pylen? 9 A. He was in service, Ha managed various service
10 A, I think we did a small entrance sign. 10 people. Occasionally ran permits.
11 Q. And whers was that? 1 Q. BAnd he's deceased; is that correct?
12 A. On the proparty. 12 A, I would =~ T don't == I would think so, but 1
13 0. Was that dene around the same time as the bigger |13 don't know for sure.
14 pylon? 14 Q. Why do you think sa?
15 A. I don't recall exzctly when it was done. 15 A, Well, he was pretty old then, so...
16 0. And do you know if Alucchend was used on that 16 Q. Ckay. Fair encagh,
17 project, the smaller entrance sign? 17 Do you know what his involvement was in the
i§ A, I don't recall that. 18 fabrication, censtruction and inatallation of the MM
13 MR, STLVERMAN: ['m Just going Lo cbject to the 19 pylen in 1993 or 19847
20 extent it calls for speculation. This is Fddy Silverman. |20 &, He might have assisted some -- you know, assisted
21 MR, KRAMETEAUER: Q. Now, if you can lock at 21 ip the las Vegas, but no, I don't know directly.
22 Exhibit 1, which is the "Clark County Building Department |22 Q. Mow, I don't think this is part of the records
23 PERMIT." 23 that were provided to you, but I'll represent to you that
24 Do you see that, Mr. Long? 24 I have -- strike that.
25 A. Yes. 25 You have an understanding that Aluocbond is
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1 mamufactured by a company named 3A ‘Corposites, correct? 1 for speculation.

2 MR. LOHG: Cbjection. Lacks foundation. 2 THE WLINES3S: 1 have a recellection that

3 THE WITKESS: T den't recall -- T rscall 3 Aluccbond was used in the fabricatian, yes.

4 Aluvcobord. I don't recall that specifically. 4 MR, FRAMETBAUER: Q. Just bear with me. I'm

3 MA, KPAMETBAUER: (. Have you ever placed an 5 just looking through my exhibits, I apelegize.

o order for Aluccbond? 6 S0 Mr. Long, if | wanted to request the old Ad
7 A, Bersgrally, no. 7 Art records and shop drawirgs and things of that nature
] Q. Who at Ad Art now is respoansibla for placing . @ regarding the WM pylon frem '93, '%d, how would T go

9 orders of Mucchond, if at all? 'l 9 about getting those?

10 A. Are you talking about at Ad Art today? 14 MR, LONG: Chjection. Tacks foundacion. Vaque.
11 Q. Yeah. 11 Go ahead,

12 A, T1don't think we would be placing an arder For 12 THE WITNESS: I den't know.
13 2luccbond today. 3 13 MR. KRAMETRAUFR: @. If you needed them, where
14 Q. Why ig that? 14 would you go to find them?

15 A. Because we're not fabricating signs directly. 15 A. I don't believe they exist, so I wouldn't go

16 Q. Mow, back in 1993, 1994, who would have, at Ad 18 leck,
17 Art, been responsible for ordering Aluccbond? 17 Q. Why do you have that belief?

18 A, Would have been the procuremenl department in 18 A. Because the company was liquidated,
19 Stockton, 13 Q. So because the corpany was liquidated, you think
20 Q. Who headed the procurement department in 20 that their documents were dastroyed?
21 Stockton? |21 A. I don't know of anything that was left there
22 A, John Fapais would have been the primary person en | 22 after the liguidation.
23 procurement. A Q. Do you have knowledge of the individual
24 0. Who else worked in the procurement under John? 24 responsible for getting rid of the documents when the
25 A, Paxdon? 25 ccmpany was liquidated?
Page 59 Page B1

1 Q. Who else worked in the procurement department 1 MR, ICHG: CObjection. Lacks foundatien,

2 under John? 2 Mischaracterirzes prior testimony.

3 A. I don't zecall. 3 THE WITNESS: 1'm sorry, say that again.

4 Q. How many pecple were in that department, to the 4 MR, VRAMETBAUER: Q. Yeah, Do you have

5 best of your knowledge? 5 knowledse of or do you knew of anybody that it was their
b A, Typically three. 6 responsibility to get xid of er to destroy the documents
T Q. Do you know their names? T after the corpeny's liguidakion?

8 A. Wao. a A. No.

% Q. Now, in this litigation I've been provided some 3 Q. So why is it that you think that those documents
W0 invoices from 3A Composites -- or they were formally known | 10 are no longer available?
11 as a company by the name of Alusuisse Compositas, 1 A, I left the company -- or was let go by the

12 Incorporated. And this is -- what they've given to me | 12 corpany in Decerber of 2000, And basically had very

13 represents tha crder of Aluccbond for the M3 sign. And 13 little interacticn, Bub when we started werking with

14 the dates on the order are in 1998, 14 Arrow, there was nothing oukb there,

15 Do you have any knowledge as to why there would 15 Q. Do you know where -- let me just grab my records
16 be an crder of Aluccbond in 1998 when the sign was 16 here,

17 constructad in "93 or 947 17 30 in the liquidation of Ad Art BSC, do you know
14 MR. LOMG: Objection. lacks foundation. Calls 18 who purchased their fabrication equipment --
13 for speculation. 19 A T do not.
2 ME. HUNIER: Join, 20 Q. == when it was liquidated?

21 THE WITMESS: VMo, that dossn't sournd right. il A, I don't.

2 MR, ERAMETHAUER: Q. Would you have a 2 Q. Do you have any krowledge as to whether or net
23 recollection that green Auccbond was used in the 23 Arrow purchased anything from Ad Art ESC in the

24 fabrication of the MM sign in 1993, 1994, correct? 24 liquidation?

28 MR. LOMG: Objection. Lacks foundation. Calls 25 A. TIdon't.
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1 Q. Who was left at Ad Art ESC when you left, but 1 Q. ~-- paragraph 6.

2 before the liquidation? 2 A, Yes.

3 MR, LONG: Cojection. Vaque. 3 Q. It'sonpage 2. This talks about the liquidation
4 THE WITKESS: There were several pecple at Ad Art | 4 of Ad Art ESC, and the purchase by MASQO of the name Ad
5 still there. § Art, the trademark, work mark, trade service mark, trade
6 MR, HRAMETHAUER: Q. Let me ask you this: when 6 names, and then Ad Att ESC's telephone number and Web

7T you were removed as president, who tock ower as president? | T address,

8 A I was removed as president in August or Septemper | @ Do you know if NASCO purchased anything else

9 of 2000, and basically the chairman of the company and Low | 9 other than those thres things?

10 Pzapals ran it, to the baskt of my knowledge, 10 A, 1 don't know.

11 0. Who was the chairman? £ | Q. Do you Jmow whe would have been in charge of

12 A, I den't recall his name, Bill scmething. 12 NASQO at this Uime when they purchased these things from
13 Q. Bill samething? 13 A4 Art E3C?

1 A. Yeall, 14 A, TYes.

13 Q. Anybody else that took ower your responsibilities |15 Q. Who?

16 at Ad Art ESC when you were let go? 16 K. Nagi Ali.

17 MR, LCHG: lacks foundation. Calls for 17 Q. Can you spell his name for me?

18 speculation. 13 A. N-a-g-i A-1-i.

18 THE WITHE3S: When I was let go, T have no idea 19 0. So his first name is Nagi and his last name is
20 what hacpered after that. 20 Ali?

21 MR, KRAMETHAUER: Q. Do you knmow if the company | 2L A, Yes,

22 Filed bankruptcy or if it was just liquidatsd? 22 9. Is he still alive?

23 A. To the best of my knowledge, it was liquidsted. 23 A, Yes,
A 2. Do you know who was in charge of the liquidation |24 Q. Does he still own MASCO?
25 of M Art ESC? 25 A. Yes.

Page 63 Page 65

1 A. There was a quy from the East Coast that the 1 MR. LONG: Lacks foundation,

2 chairmen had brought in, and he was in charge -- he and 2 MR, KREMETBAUER: Q. Was that a yes?

3 his company were in charge of the liquidation, but [ don't | 3 h. Yeb,

4 recall their names. |4 Q. hnd then it says in paragraph 7 that sometime in
5 Q. Do you know the name of the company? 5 March 25th, 2003, a new corporaticn Ad Art, Inc., was

& A. [ don't. 6 formed via filing articles of incorporation with the

7 Q. This would have been sametime after yeur 71 secratary of state, And you were the CEO of that

8 departure in 20007 8 corporaticn; is that correct?

9 A. Ha was brought in when T was still there in the ] A Yes.

10 fall of 2000, And he was there from -- during the time 10 Q. And then shortly thereaftar, you acquired through
11 where I was no lorger president. And then affer that, I'm |1l an agreement with NASCO the name Ad Art, Ine., use of a
12 sure he was still there, and nltimately did the 12 telephene number and the Internet Web address; is that

13 liquidation. But I don't remember his nama, 13 correct?

e Q. Do you know who would hava that information? 14 MR. LOMG: Cojection. The docurent speaks for
15 A. HNo. |15 itself, Mischaracterizes the document.

16 Q. Do you know Lynn Weaver? 16 MR, KRAMETRAUER: Q. You can go ahead.

17 R, Tynn Weaver? 17 4, W= acquired the right to the name, and %e formed
18 Q. Yeah, 18 a new corporation, Ad Art, Inc,

19 A, I don't recall. 13 Q. So yeu filed for articles of incorporation with
20 Q. In sales. 20 the name Ad Art, Inc. prior to cbtaining permission from
21 A, Lynn Weawer, no. 21 WASCO to the trademark, work mark, servics mark, trade
2 . 9. Yeah 22 name, telephone number and Web address of Ad Art, Inc.?
n A No. 2 My LONG: Objection. Lacks foundzbion.

24 Q. I'm looking at your affidavit, Mr. Leng -- 24 THE WITNESS: It was dore in concerk with -- T
23 A Yeah. 25 don't remember the ewact dates, but 1t was dene together.
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1 MR. KRAMETBAUER: (. I'm just looking abt your 1 {A recess was taken from 4:13 pum. to 4:18 p.m.)

? affidavit. It appears that the Eiling of the articles of 2 MR, KREMETBAUER: Q. So I've got in front of you

3 incorporation was in March of 2013 and your agreement with | 3 the agresment here between NASCO and Ad Att; do you see

4 MASCO for the rights to those things was dore in April; is | 4 that?

% that corzeet? 5 Ao Yes:

] A, tHarch of 2003. [ Q. And that's your gignatuze on the last page of

7 Q. Right. 7 this document, aleng with Bob and MNagi Ali?

8 A. Not 2013. 8 A TYea,

9 Q. I apologize. ’ 9 Q. Do you remembar how much it cost for A4 Art to
10 Your £iling with the state of California for 10 @cquire these items from NASCO?

11 articles of incorporation with the name of the corporation | 11 MR, [CMG: Objection. The docurent speaks for
12 as Ad Art, Inc. was done prior to the execution of your 12 itself, : 2
13 agreement with NASCO to acquize the trademark, work mark, |13 I5 this radacted?

14 service mark, trade rame, use of the telephone number and | 14 THE WITWESS: It's crossed aut.

15 Internet Web address to Ad Art, Inc.; is that correct? 15 MR, ¥RAMETRRUER: Ho, it doesn't, berause thosa
16 A. Mo, I think we had the agreement signed that went | 16 numbers have been blocked out.

17 into effect April L, 2001, so the two were dorme in 17 MR. LONG: Tim, did you redact this?

18 concert. 18 MR, HUMTER: I did. It's financial infematicn

18 Q. Now, when I locked at the permit from Clark 19 that T don't telieve is relevant in any way.

20 County, which is Exhibit 1 -- 20 MR. (BRAMETBAUER: Well, if he doesn't recall what
21 A. Yes. 21 the nurbers are, or we don't getf an unvedacted copy, I'm
22 Q. -- ikt said that the contractor is Ad Art, Inc. 22 going to resecve my right to redevose this witness on Lhis
23 Do you see that? 2} information, because 1 believe it is relevant.
b A. Ad Art -- : 24 MR. HUMTER: And I'm not going ta agree to that.
25 0. Your affidavit says that “Ad Axt, Inc. was rot 25 I don't believe it is relevant.

Page &7

1 involved in the design, construction or subsequent 1 If you want te file a motien to compel with the

2 rmaintenance of the MM pylon. " 2 discovery commuissioner and she orders me bo give you 2

3 Do you see that? 3 redacted copy, I'1l give you ane. But I don't belisve you

4 A. The permit says "Ad Art Sign, Inc." It does say 1 need the [inancial information about the purchase.

5 "M Arr, Inc.,™ but I'm not sure that that's a correct b] MR, KRAMETBAUER: Are you going to allow the

6 name. 6 witness to testify if he recalls how much it cost?

7 0. I'm specifically referencing whera it says, 1 MR. HINTER: If he remerbers off the top of his

8 "Contractor: Ad Art, Inc.” 8 head, that's fine.

9 Do you see that? 9 MA. MRAMETAMER: 0. Mr. Leng, do you rererber
10 A, fes. 10 how much it cost, or approwimately how much it cost, for
11 Q. Do you know if at the time in 1993 that the 11 Ad Art ko recover these items From NASCO?

12 company was referred to as Ad Art, Inc.? 12 MR, IOMG: If you know.,

13 A. The corpany in '93 was reforred to as Ad Ak, I |13 THE WITNESS: Owver the ten-year period it cosks
14 don't know the nare of the -~ that the company would have |14 us about 1,100,000,

15 used for the business in Nevada. It could have been a | 13 MR. HRMETBAUER: (. And that was paid over a
16 different name, 16 term of ten years?

17 MR, FERAMETBATER: Hey, Dana, is the agreement 17 A, Yes,

18 fhere in the pile of documents that you've gat, the 18 Q. And I just want to make sure that that was for
19 agreemsnt between NASCO and 2d Art? 19 the sale of the trademark, work mark, service mark; trads
20 MR. LOKG: Yeah, it's here. 20 name, quote, Ad Art; the telephone number listed on the
21 I'd like to take a break first, though. 21 agreement; and the Intarnet Web address, www.adartesc com;
22 MR, KRAMETHAUER: MNo problem. Let's go ahead and [ 22 is that correct?

23 take five minutes, or if you need more, that's fine, 23 MR. LONG: HNow-the document does speak for

24 MR, LONG: Mo, Five minubes, 24 itself. And ib's asked and answered.

25 Off the record. 25 Go ahead.

Page 69|
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1 THE WITHESS: Yes. | 1 installation, wara there any subcontracters or third

2 MR. YRAMETRAUER: Q. And over the temm of 2 parties involved in the installation in Las Vegas of the
3 aporoximately ten years it cost Ad Art 51.1 million? 3 sig?

4 A, Yes. 4 A, Yes,

5 MR, IQHG: Asked and answered. -] Q. Whe?

5 MR, KERMETRAUER: . 4rd maybe this is because I | ¢ A, I don't inow who.

7 haven't reviewed the entire agreement, but it appears to 1 Q. Do you recall any of the names of the pecple you
8 me that it's over a six-year peried of time, but according | 8 used in Las Vegas for ‘the installation of the M3 pylen?
9 to you it was actually over a ter-vear pericd? 9 A. The installation of the M3 pylon was done by ovr
10 MR, LOMG: The decument speaks for itself., And 10 pecple. But you asked about, would thers be others, 2nd
11 you've had this agreement for a long time, so T don't know |11 there would have been gthers to perform functions

12 why you need to review it in the middle of 2 deposition. 12 necessary to erect the display.

13 MR, KRAMETBAUER: Q. Yeu can go ahead and answer | 13 Q. What are other functions that wers needed for the
14 the question, Mr. Long. 14 installation other than by folka at Ad Art?

15 A, Yes. 15 A. The excavation of the foundation would have been
14 {. Do you know why it took tan years rather than six | 16 done by a local excavator.

17 years? |17 Q. What else?

1 MR. LOMG: Lacks foundaticn. Mischaracterizes 13 A. Fabrication of the steel would have been done by
19 the document. 13 a steel company, The cranes necessaty to erect it would
20 MR, KRRMETEAUER: ¢. You can answer the 20 have been -- the crares necessary to ersct it would have
21 question, Mr. Long. 21 been large cranes provided by others.

22 A. It was a ten-year agreement Dased on sales. 2 Q. Anybedy else you can think of?
23 Q. Gotcha. All right. 23 A, No.
24 Now, going back to the building of the sign in 24 Q. And you don't recall any of the names of the
25 Stockton, the M pylon, would the materials for the 25 excavating company, the steel fabricator or the crane

Page 71 Page 73

1 construction of the sign had been shipped to Stockton and 1 folks?

2 then put together and then you would have shipped the sign | 2 A, Ho.

3 in pieces out bo Las Vegas? Could you tell me a little 3 Q. Did you happen to visit the sign whila it was

4 bit about that process? 4 being installed?

5 MR, LONG: lacks foundation. 5 A, Yes.

1] THE WITMESS: Yes, the sign was fabricated in 1 Q. How many times?

7 Stockten in sections and then trucked to las Vegas for 1 A, T was there every week.

8 installation. [ Q. How long would you stay when you would visit

9 MR, KRAMETBAUER: Q. Tt would have been trucked ¢ every week?

10 1in pileces; is that correcc? 10 A. One night ard twa days in Las Vegas.

11 A, Yes. 1 Q. Were there any problems, to your knowledge, with
12 Q. Because it's a fairly large sign. I don't--I'm |12 the installation?
13 just a layperson. I don't have any experience or 11 A, Not that I recall,

14 knowledge in sign building. But it just seems to me it 14 Q. Was MM satisfied with the product?

15 wouldn't be feasible to build the entire thing and ship it | 15 MR, LOMG: Cbjection. Vaque. Lacks foundation.
16 in one big tundle, correct? 18 THE WLINESS: Yes.

17 A, Correct. 17 MR. LONG: Calls for speculation.

18 Q. Do you know how many pieces it was shipped cut 18 THE WITNESS: ‘Yes.

19 in? 19 MR, KRAETBAUER: AC this time, Mr. Long, I don't
20 A. HNo. 20 believe I have any further quastions, T really do

21 Q. Do you know how long it teok to install the sign |21 appreciate your time, and I apologize for not being there
22 once it was brought to Las Vegas? 22 in person.

23 A, The installation from the time it would have VE! Eddy, do you have anything?

24 started would have been at least a two-wonth process. 2 MR, SILVERMAN: Let's go off the record for a
25 Q. Other than Ad Art employees working on the 25 second.
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Page 74
[Miscussion of f the recerd.)

EXAMINATION BY MR, SLLVERMAN
MR. BILVERMAN: 0. Mr. Long, my name is Edward
Silverman, I repressnt 3A Corpesites USA, Inc., and [ just
want to ask you a few questions regarding the conversation
that the parties just had off the record about
trangactiong thakt Ad Art may have prooably been {nvelved
in at some other time that involved my client 3A.

let me begin by asking, Mr. Long: You alluded to

this earlier, but to what extent are you familiar with my
client, 3A; meaning, do you fmow what they do?
A. 34, ng, I don't keow what 3A is.
¢. And do you know what 3A Composites USA, Inc. is?
A, o,
Q. Do you know what JA Caposites USA, Inc, does?
A, Mo
Q. Or I should say —- let me clarify that,

Do you know what 3A Composites USA, Inc.
manufactures in terms of products?

A, Well, no.

Q. Mew, from your deposition testimony earlier, I

I'm azsuming it's Alucobond.

understand that there wers various iterations of what
today is known generally as Ad Art, 2And I don't want to
get into all the various iterations ard different
corporate entities. 5o if I refer to "M Arxt," I'm
Page 75|
referzing to it holistieally, and I'm referring to it in
temms of any time that you ever were working for a company
with the nama Ad Art in the title,
Is that clear?
A. Yes.

Q. 30 in the time that you worked for Ad Art, wera
you ever personally involved in a transaction in which Ad
Art ordsred Aluccbord from 3A Camposites USA, Ine.?

MR. LOMG: lacks foundation,

MR, KRAMETBAUER: dJoin.

This is Ryan Krametbauer, by the way.

THE WITHESS: I was
personally involved -- when you say "personally involved,”
please define what you mean.

MR. SILVERMAN: . Are you aware of any iteration
of ad Art placing an order for Alucobond directly from 33
Corposites USA, Tne.?

A I'm aware in general of Ad Art purchasing

Same abjection.

Persanally involved?

Mucobond several tires,

0. Do you know whare that a -- I'm sorry, you can
finish. I apologize for intermupting.

A. T recall Ad Ark --

Q. Did you say samathing?

h. =~ purchasing Alucchond meny Cimes.

0. Do you recall A Art purchasing Aluccbond

[13
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Page 7o
directly frem 3a2
A. I don't recall 3A.
Q. So that would mean that you do not recall Ad Art
-- any iteration of Ad Art purchasing Aluccbond directly
from 3A; is that corrsct?
MR, KRAMETRAUER: This is Ryan Kramethauer.
I'm going to chject to the form of the question.
Misstates testimony. Assumes facts.
MR. SILVERMAN: Q. Ycu can answer, Mr, Long.
A. 1 recall Ad Art purchasing Alucchend several
times.
Q. But you do not recall Ad Art purchasing Alucchond
directly from 3A; is that correct?
MR, KRRMEIBAUER: This is attorney Ryan
KrameChaver,
Same cbiection,
MR, SIIVERMAN: Q. T am also nct trying to trick
Long. I'm just asking for your recolleckion.
Like Mr. Krametbaver -- go ahead.
A, No.
¢. Ho, you do not rememher?
A. I don't recall 3A. I recall Alucchbond,
Q. Have you seen the inveice in this case that
purports to conesrn the Aluccbond that 3A manufactured
that wag ultimately incorporated on the MG pylon sign

you, M.

~ Fage 77|
that we've been discussing?

A, ¥o.

Q. Are you parsgnally aware of any other invoices
for makerials that 3A sold that were ulhimataly
incorporated on the M3 pylon sign?

A, Ne.
MR, HUMIER: Object to form.
MR, SIIVERMAN: Q. If you need her Lo read it

feng, | can have her do that.

MR. LONG: He answered,
THE WITNESS: MNo.
MR. SILVERMEN: O©h, I'm sorry, I didn't hear.
THE WITMESS: Po.
MR, SILVERMMN: (.
whether or not there were other inveices concerning
products that 3A sold that were incorporated on the MR

back, Mr.

¥r, Tong, if T asked you

pylan sign, would you be speculating in response to my
question? '

MR, KRAMETBAUER: Cbject to the form of the
ruestion.

This is Ryan Krametbauer,

THE WITNESS: Yes.

MR, SILVERMAN: (. Yes, you would he
speculating?

A. Tes, T don't reczll ==
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1 YE. HINTER: Same cbj=ction. 1 MR. KREMETBAUER: Back on the record.
2 THE WITNESS: Yes, I dom’t rscall 3A. 2 FURTHER EXAMINATION BY VR, YRAMETRAUER
3 ¥R. SILVERMEN: 0. And T'm not trying to give | 3 MR. MRAMETEADER: Q. Mr. long, are you seill
4 you 3 hard time heve, Mr. Lopg, I'm just trying to get an 4 chers?
5 answer g my guestion. ki A, ¥ag
& And my question was: You would De speculating iF | 6 Q. 8o I've z-mailad the court reporter who iz talcing
7 T asked you, corzecc? | 7 down the testimomy today the exhibit whick centains the
8 MR. HATER: Same objecticn. Asked and amswered. | € inwolices which have been Bates SALE 00001 through 12.
g THE WITNESS: Yes. If you're asking me akout 34, | 9 I'll represent to you that these wers the documents
i I have o recollaction of 34. 10 provided to me, to my office. I represent the plaintiff
11 ¥R. SYIVERMEN: Q. All rignt, Il in this case, Mr. Schueler. These were provided to me by
1z A, TIs it fair to say, Mr. Long, that you would be | 12 defendant 3A Carposites USA, Ine., formally known as
13 guessing Lif you impliad or otherwise represented that 13 Alucchond Techrologies Corporation. These were provided
14 there ars other imvoices for products that 3A manufactursd | 14 S0 me to represest the Aluccbond transaction to either
15 which may have ultizately been incorporated on the Mad 15 Interstate Electric or Miken Lighting regarding the
15 sign? ; 16 Alucobond used on the W3 pylon.
7 MR. KRRMETBAUER: This is Ryan Krametbauer. L 17 Now, it's my understanding from your deposition
15 I object to the form of the quesrion. This has | 18 testimony today, that Ad Art and any variatien, like
19 been asked and answersd. It assumes facts nct in {19 ¥r, Silverman was talking about, was the manufacturer and
20 erdenca. 20 the installer of that M2{ pylon sign in or about 1393 and
21 MR. LONG: It's vague too, 21 1%94; im that corract?
2 NR. XRAMETEAUER: and it's vague. 22 A, Yes.
23 ¥R. SILVERMAN: Q. Does the guesticn make sense, | 2 Q. Now, the document that I'm showing you now, which
24 Mr. Lomg? 24 we'll mark as Plaintiff's Exhibit ¥o, 3, you're reading
25 THE WITNESS: MNo. 25 these off of your lawyer's phome, correct?
o Page 73 Page 81
1 MR. SILVERMAN: . Previously I asked if yeou'd 1 A, Vas.
2 e speculatiag. I'm now asking if you would be guessing. 2 MR. LONG: Off the court zeporter's phcne,
3 THE WITNESS: [ dont't recall the name of the 34 | 3 MR. KRMMETRAUER: . I zpologize, off the cowrt
4 composite company. T don't recall that name. T recall 4 reporter's phone,
5 Alucobond. 5 Are you comfortable reading those and you're able
& MR, SILVERMAN: Q. 3c it's fair to say that you € to read the letters and murhers?
7 would have no knowledge of any tramsactions imvolving JA 7 A Yes.
B whatscever? 8 Q. And we're going to go ahead and attach it after
3 MR. HIWTER: Object to the fomm., Misstatss 3 the conclusion of the depogition; is that fair?
10 testimony. 10 R. TYas,
11 THE WITHESS: [ remember Aducobond. |11 Q. If at any point in time it's too small or you
12 MR, SILVERMAN: . Buc you do not remember 347 12 can't zcom in on anything, let me dnow and we can go about
13 A, Correct. 13 this a different way. I just want to make sure that
1 Q. Would you represent that you have any kmowledge | 14 you're comfortable being able to read this document.
15 vhatscever of 3A's business dealings with respect to the i5 Qkay?
1§ M3 pylon sign? 15 A, Oxay.
17 A. No. WMot with 3A, no. 17 Q. Now, these were invuices provided to my affice to
if MR, SILVERMAN: Okay. fhat's all T have. 18 me a8 the lawyer for the plaintiff that reprasent the
15 MR, KRAMETBAUER: Tim, did you have anything? 13 Alucobornd sold for the purposes of the pylom sign.
20 MR. HIMTER: No. Are we done? 20 Ckay? Do you understand that?
2 MR. XRAMETRAUER: Well, I e-mailed the imvoice ko | 2L MR, LCNG: The document speaks for itsslf, To
22 the court reporter. 22 you have a question in hers? What's the guesticn?
23 Could we go off the record for five mirmtes. 23 MR, (RWETBAIER: . Yeah, I'm fust making sure
24 MR, LOMG: Yes. 24 that he understands that these documents, Mr. long, were
25 iDiscussion off the record.) 25 provided to me by the defendant 3A Coeposites to represent
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1 the Aluccbond cransaction in this case. : 1 VR. SILVERMAN: 0. Well, you know what? Surs.
2 Chay? : 2 The Aluccbond that was incorporatad on the sign.  You can
3 MR. LONG; Well, I'll cbjsct they may have been | 3 strike what I said previously,
4 produced so you by 33, but what they rsoresent is what 4 Co you kmow wien the Alucobond was affixed o the
5 they say. Iden't know what the intention 1s of the £ sign?
5 documents. L A. Ars you talkine about the Alucobond in these --
7 MR. KRAWETBAUER: ZFair sncugh. 7 that was shipped to Miken?
3 Q. De you see on page No. 2, sale 000027 | 8 Q. Mo, I'm asking you. Ad Art put the Alucobend on
3 A, Yas. ; 9 the MM pylon; is that cerrset?
10 Q. Thia i3 zn imvoice, right, to the bast of your ' i A, As I recgll, when we fabricated the sign it had
11 lowwledge? {11 Alucobond, VEs,
12 A Yan Q. Acd Ad Art fabricated the sign and put the
ik} Q. And you see the ordar datae? | 13 Aluccbond on the sign; iz that correct?
14 A, Yzs. 14 A. In 1593 and '94 when we erectad the sign,
15 Q. It gays hpril §, 19987 15 correct.
13 A. T=s, 8 Q. Do you kmow where that Aluccbond came frem?
17 Q. This would have been after the coampleticn of the | i7 A. locs Bngeles? T don't kmow. I wecall them being
13 gign by Ad Art in 1933 or 1994, corzect? 18 in Los Angelss.
13 A. s, 19 Q. You gay you “"recall them Leing in Los Angeles."
22 Q. And this is for an order of Alucobend 21. Do you | 20 Who's them?
21 gee that in the descriptien? 21 A, Alucopord.
iz A, Yes, 12 Q. Aluccbend is a product name, Mr. Leng. Do you
23 Q. Do you see the name 3A Composites amywhers on 23 kmow who provided the Alucchbond?
24 this form? Take your time. 2a A. Ne. No, I doen't.
25 MR. LONG: The document spesks for itseli. 35 Q. But your recollection is that it came from los
""""""""""" Page &3 | Fage 85
1 THE WITNESS: MNo. | 1 BAngeles?
2 VR. KRAMETBAUER: Q. In fact, the cnly companies | 2 A, Tes.
3 T see on hers ara Interstate Electric Company. I ses 3 2. And you don't recall the name of the entity frem
¢ Mikon Lighting & Sign. And I see -- down at the bottom I 4 whom Ad Art acquirsd that Aluccbond?
5 sze Alusuisse Corpesites, Incorporatad. 5 A, Wo.
[ Do you see that? 1 Q. 8o if your testimecrny, Mr. long, is that the
7 Yes, | 7 subject sign was camplated in 1993 or 1994, looking at
8 I don't ses JA Compcsites anywhers on hera, do 8 thesa documents sale 1 through sale 12, is it also your
9 you? 9 testimemy --
10 MR, LOMG: The document speaks for itself. 1t THE REBORTER: I'm soxry, I can't hear you.
) THE WITHNESS: Bo. 11 Could you repeat that?
12 ¥R. KRAMETERUER: I den't have any further 12 M. KRAMETRAUER: Chjsct to the form of the
13 guestions. | 13 guestion, Calls for speculation on the part of the
1 ¥MR. SILVERMMN: I have some follow-ups. | 14 witness.
15 FURTHER. EXAMINATICN BY VR, SILVERMAN 15 THE REPCRTER: I'm sorry. I didn't get the
16 ¥R. SILVERMAN: Q. This again is Eddy Silverman. | 16 guestion. The phone cut out.
17 Mr. Long, de you Joow for a fact that what I will zefer wo | 17 MR, LONG: You've goc to repeat the questicn.
18 as the subject pylon sign was completed in 1993 or 19942 | 18 The chone cut out.
19 A VYes, |1 ¥R, SILVERMAN: Q. Mr, lomg, how de you know
20 Q. Do you Jmow precisely when the Alucabend that was | 20 that the siom was completad in 1393 or 19947
21 used on the sign was affixed or otherwise incorporated A A. I was mapaging the project with respect to the
22 into the MM pylon sign? 22 concract, the collection, It was completed and collected.
23 A. The Aluccband by Ad Ars? 3 Q. What doesz that mean?
24 2. The Alucobend that Alusuisse manufactured. bt A. That we sold the sign to M3, They paid us. We
35 MR, LONG: Ckay. | 25 erected the sign. They paid us for the sien in full.
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1 Q. What are yot looking at, theugh, speci 1}y to 1 A, So.
2 confitm thdt the sign was completed on the date that you i &. Could you tell me one way or another whether the
1 represamt? 1 product desévibed on this invoice is the product that's om
4 A, It's mot a dats that T rapresent. We balked : 4 the MGM sign?
5 about '93 and '94. I don't know the date ir was 5 ME. LONG: Lacks foundation.
5 completed, 5 MR. FRAMETBAUEZR: Calls for speculation on tha
1 Q. That's what I'm tryimg to underacand. Becausa 7 part of the witness,
3 you have to sea chat by cestifving chat tae sign was g This is Ryan Kramethbauer.
3 complez=d in 1393 or 1394, you impliciily are testifying 3 And I°ll join the objection by Zounsel,
12 chat these documents gon'b represent the material that was !1'1 MR. LONG: VYes. Join
11 included cu the sign, so that's what I'm trying to | 11 THE WITMESS: Mot spec e
i2 underscand. 12 MR. SILVERMAN. 32, I toipk Mz. Krametbawer asked
p | How do you know that tie sign was cemplaced in 13 you this earliar, but you said that you wers Zamiliar with
I3 1993 or 1934 -- 14 Inceratats Elascric Company in neme only; ia thar =orrecst?
15 MR. Lo¥g: Cbjection, It's argumentative. 15 MR. LOWG: Mischaraccer:izes the testimony.
1z MRE. SIUVERMAN: . ~-- and got in 19967 18 Mi. SILVERMAN: Q. Let me ask you: Are you
17 MR, KRAMETBAUER: Same cbjection. Calls for 17 familiar with Interstace Electric Company?
18 speculacion on the part of the witness. 18 A. Yes, The company then that exisced yes,
13 This is Ryan Krametbauer. 13 Interstate Blsckric. yss-
20 ME. STIVERMAN: 2. I'm not trying to beat you 29 Q. Had any ireration of Ad Art ever purchased
21 up, M. . Alueccbond from Incerstats Blestric Company?
22 , whera is that coming from? iz A. I doen't reeall.
2'3 A, Well, the contract khat we had with MGM wa= b Mi. LONG: Misstates testimony.
24 romplec=d in '33 or '94 and collsecksd. And afssr thak, 24 MR. SILVSRMAM: ive me a couple of minuces
25 Ad Art didn't work on the sign. Ad Ark didn't do any 25 Lek's g0 off the yecord.
Page B'?‘ - Paga 8%
1 changing of the sign. z {A recess was cakea Irom 4:57 to 4:58 p.m.)
2 Q. Which contrect specifically are you refarring to? 2 MR, SILVERMAM: I don't bave any further
1 Has ir been produced in this case? 1 guestions.
3 A, Mo, it hasi't been produced. It was the original [ 4 MR, LCWG: Okay. Thazk you.
5 contract that we had to fabrizate and install che sign for | 3 MR. XRAMETBAUER: Dana and Terry, thank yvou vary
5 MGM when tchey opeasd, ' & much for your time. I appraciate it.
? Q. 5¢ it's your teatimony thal Ad Awt, in any of its 7 (A 44-page document entitlad "DEFENDANT 3A
9 various iteracions, did not do any further work with the ] COMPOSITES USA INC., Efk/fa ALUCOBOND TECHNOLOGIES
9 MGM or on M3M signage beyond 13947 ! 9 CORPORATION'S EARLY CASE CONFERENCE DISCLOSURE
ig #. Coxrect., Gther than the small -- one small -- l 148 STATEMENT, " was marked for identification as
11 one other small sign that T don't recall, but a small ‘ 11 Blaink:ff's Exhibit 3.}
12 sign. But neo other work on that main pylon. | 12 (Whersupon, the proceedinge adjourned atb
13 Q. When you say "that main pylon," do vou remember 13 4:58 p.m.}
12 what ceolor the Alucobond panels on the main pylon ars -- 1 14
15 A. No. ElS ==-glp===
15 Q. -- oo were for that letiering? . 16
17 A. Ko, T don't remember. 7
13 Q. Looking here at the sales documents, I'll refer i 1B
19 you specifically &2 SALS -- ['11 omit the 0's. Lock ar 19
20 sale 2. 20
21 A. ¥You're talking about the Miken? 21
22 Q. Corrsect. 22
23 Under the descriprion there when you read what it | 23
24 says, “Aluccbond 21," do you racognize that product 24
25 description? 25
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1 CERTIFICATE COF DEPOSITION OFFICER 1 ERRATA SHEET
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3 deposition waa taken abt the time and place therein stated; 3
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12 ipto typewriting; that the foregeing is a full, complats : : -
11 and trus record of said testimony; and that the witness 13
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g . Adjournment for Lack af Quorum [Corp, Code § 602(c)]
{{:) In the absence of a quorurn, any meeting of sharsholders may be adjourned from time
to time by the vote of a majority of the shares represented either in person or by proxy,
but no other business may be transacted, except as prnvldtd in subparagraph (b) of this
Paragraph 4.05.

Effect of Vote [Corp. Code §§ 112, 602(a)]
4.06. If 2 quorum is present, the affirmative vote of the majority of the shares represented
at the meeting and entitled to vote on any matter shall be-the act of the shareholders,
unless the vote of a greater number or voting by classes is required by the General
Corpoeration Law or the Articles, and except as provided in subparagraph (a) of Paragraph
4.05 of these Bylaws, provided, however, that whenever shares are disqualified by the
General Corporation Law from voting on any matter, they shall not be considered
ouistanding for the detenmination of the required vote tq approve action on that matter -
under any provision of the General Corporation Law or the Articles or these Bylaws.

Election of Directors [Corp. Code § 708(c), (e)]
4.07, Elections for directors need not be by ballot unless a shareholder demands election
by ballot at the meeting and before the voting begins. In any election of directors, the
candidates receiving the highest number of affirmative votes of the shares entitled to be
voted for them up to the number of directors to be elected by the shares are elected:
Votes against the director and votes withbeld shall have no legal effect.

Votes Per Share-Voting of Fractional Shares [Corp. Code §§ 112, 407, 700(a)]
4.08. Except a3 provided in Paragraph 4.09 and except as may otherwise be provided in
the Articles, each outstanding share, regardless of class, shall be entitled to one vote on
each matter submitted to a vote of shareholders, A cerhﬁcatc for a fractional shate shall,
but scrip ot wacrants shall not imless otherwise provided in the scrip or warrant, entitle

the holder to exercise voting rights,

Voting Multiple Shares [Corp. Code § 700(h)]
4.09. Any holder of shares entitled to vote on any matter may vote past of the shares in
favor of the proposal and refrain from voting the remaining shares or vote them aguinst
the proposal, other than elections to office, but, if the shareholder fails to specify the
mumber of shares being voted affirmatively, it will be conclusively presumed that the
sharcholder’s approving vote is with respect to all shares the sharcholder is entitled to

vote.

Cumulative Voting [Corp. Code § 708(a)-(c)] -
4.10. Every shateholder entitled to vote at any election of dircctors may cumulate votes
‘and give one candidate 8 number of votes equal to the number of directors to be elected
multiplied by the number of votes to which the shareholder’s shares are entitled, ot
distribute them on the same principle among &s many candidates as the shamholder-
thinks fit. No shareholder shall be entitled to cumulate votes (i.e., cast for any cne or
- more candidates a number of votes greater than the number of the shareholder’s shares)
unless the candidate’s or candidates’ names have been placed in nomination before the
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- voting of the shareholder’s intention to curnulate votes. If any one shareholder has given .
notice, all shareholders may cumulate their votes for candidates in nomination.

Voting of Shares by Fiduciarics, Minors, or Entitics [Corp, Code §§ 702-704]
4.11. (a) The rights of the persons and entities specified in this section to vote shares are
govetned by the provisions of this Paragraph of the Bylaws.

Personal Representative [Corp. Code § 702(a)]
(b) Except as provided in subparagraph (i) of this Paragraph 4,11, shares held by an
administrator, executor, guardian, conservator, or custodian may be voted by the holder
either in person or by proxy, without a transfer of the shares into the holdet’s name.

Trustee [Corp, Code § 702(a)]
(c) Shares standing in the name of a trustee may be voted by the trustee, either in person
ot by proxy, but no frustee shall be entitled to vote shares so held without a tmnsfer of

them into the trustee’s name.

Receiver [Corp, Cade § 702(h)]
(d) Share standing in the name of a recciver may be voted by the receiver. Share held by
or under the control of a receiver may be voted by the receiver without the shares being
transferred into the receiver’s name if authority to vote them is contained in the court

order appointing the receiver.

Pledgee [Corp. Code § 702(¢c)]
(e) Su]:uect to the prowmons of Paragraph 4.12 of these Bylaws and except when
otherwise agreed in writing between the parties, a shareholder whose shares arve pledged
shall be entitled to vote the shares until they have been transferved into the name of the
pledgee, thereafler the pledgee shall be entitled to vote the shares so transferred. .

Minor [Corp‘ Code § 702(d)]
(D) Share standmg in the name of & minor may be voted and the corporation may ireat all
rights incident to the shares as exercisable by the minor, in person or by proxy, whether
or not the corporation has notice, actual or constructive, of the minority, unless a
- guardian of the minor’s property has been appointed and written notice of the °
appointment given {o the corporation,

Corporation [Corp. Code § 703(a)]
(g) Shares standing in the name of another corporation, domestic or foreign, tay be -
voted by the officer, agent or proxyholder as the bylaws of the other corporation may
prescribe o1, in the absence of a provision, as the board of directors of the other
corporation may determine or, in the absence of a determination, by the board
chairperson, president, or any vice-president of the other corporation, or by any other
person authorized to do so by the board chairperson, president, or any ﬁce-president of
the other corporation. Shaves that are purported to be executed in the name of a
corpomtmn {whethert or not any title of the persan signing is indicated) shall be foregomg
provisions, uuless the contrary is shown. _
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: Subsidiary [Corp. Code § 703(b)]
(ﬂ) Share of the corp{mmon owned by any subsidiary of the corporation shall nnt bu
entitled to vote on any matter.

Corporate Fidueiary [Corp. Code § 703(c)] :
(i) Shares held by the corporation in a fiduciary capacity, and shates of the corporation
held in a fidueiary capacity by its subsidiary, if any, shall not be entitled to vote on any
matler, except to the extent that the scttlor or beneficial owner possesses and excreises a
right to vote or to give the corporation binding instructions as to how to vote the shares.

Share in Names of Two or More Persons [Corp. Code § 704]

(i) If share stand of record in the names of two or more persons, whether fiduciaries,
members of a partnership, joint tenants, tenants in common, hushand and wife as
community property, tenants by the entirety, voting trustees, [persons entitled fo vote
under a sharsholder voting agresment,] or otherwise, or if two or more persons (including
proxyholders) have the same fiduciary relationship respecting the same shares, unless the
Secretary of the corporation is given written notice to the contrary and is furnished with a
copy of the instrument or order appointing them or creating the relationship where it is so
provided, their acts with respect to voting shall have the following effect:

(1) If only one votes, the act binds all.

(2) 1f more than one vote, the act of the majority so voting binds all,

{3) If more than one vote, but the vote is evenly split on any particular matter,

each fraction may vote the securities in question proportionately.

If the instrument so filed or the registration of the shares shows that any tenancy
is held in unequal interests, & majority or even split for the purpose of the above shall be a
majority or even split in interest.

Proxies [Corp. Code § 705]
4,12, (a) Evety person entitled to vote share may authotize another person or persons to
act by proxy with respect to the shares. Except as otherwise provided by written
agreement between the parties, the record-holder of shares that a person holds as pledgee
or otherwise as security or that belong to another must issue to the pledgor or to the
owner of the shares, on demand and payment of necessary expenses, a proxy to vote or
take other action on the shares.

Presumptive Validity [Corp. Code § 705(a)]
(b} Any proxy purporting to be executed in accordance with this Paragraph 4.12 shall be

prcsumptlvcl}r valid.

Duration of Proxy [Corp. Code § 705(]:)]
() Nor proxy shall be valid after the expiration of 11 months from the date of the proxy
unless otherwise provided in the proxy. Every proxy continues in full force and effect
until revoked by the person executing it before the vote for which the proxy was issued,
- except as provided in subparagraphs (f} and (g) of this Paragraph 4,12, The dates
contained on the forms of proxy presumptively determine the order of execution,
regardiess of the postmark dates on the envelopes in which they are mailed,

' 18 :
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Death or Incapacity of Maker [Corp. Code § 705(c)|
(d) a proxy is not revoked by the death or incapacity of the maker, uniess (sxcept as
provided in subparagraph (f) of this Paragraph 4.12), before the vote is counted, written
- notice of the death ot incapacity is received by the corporation.

Revocation of Proxy [Corp. Code §§ 2112(b)(3), 705(b)]
(e ) Revocation of a proxy is effected by a writing delivered to the corporation stating that
the proxy is revoked or by a subsequent proxy executed by, or as to any mesling by
attendance at the meeting and vohng in person by, the person axecl.tmg the proxy.

. Proxy Pruvidmg for Irrevocability [Corp. Code § 705(c)]
(f) A proxy that states that it is irrevocable is irrevocable for the period SPGCIﬁCd in the -
proxy (noﬁmﬂﬁatandmg subparagraph (d) of this Paragraph 4.12) when it is held by any of
the following or a nominee of any of the following:

(1) A pledgee. :

(2) A person who has purchased or ugreed to purchase or holds an option to
purchase the shares or a person who has sold a portion of the person's shares
in the corporation to the maker of the proxy. _

(3) A creditor or creditors of the corporation or the shargholder who extended or
continued credit to the corporation or the shareholder in consideration of the
proxy it the proxy states that it was given in consideration of the extension or
continuation of credit and the name of the person extending or continuing
credit.

(4) A person who has contracted to perform services as an employee of the
corporation, if a proxy is required by the contract of employment and if the
proxy states that it was given in consideration of the contract of employment,
the name of the employee, and the period of employment contracted for,

(5) A beneficiary of a trust with regard to shares held by the trust.

I addition, a proxy may be made irrevocable (notwithstanding subparagraph (d)
of this Paragraph 4,12) if it is given to secure the performance of a duty or to protect a :
title, either legal or equitable, until the happening of events that, by its terms, discharge 5
the obligations secured by it. '

When Irrevocable Proxy is Revocable [Corp. Code § 705(¢), ®I

(g) Notwithstanding the period of irrevocability specified in the proxy as provided in
subparagraph (f) of this Paragraph 4.12, the proxy becomes revocable when the pledge is
redeemed, the option or agreement to purchase is terminated, or the seller no longer owns
any shares of the corporation or dies, the debt of the corporation or the shareholder is
paid, the period of employment provided for in the contract of employment has
terminated ot the person ceases to be a beneficiary of the trust.

A proxy may be revoked, notwithstanding a provision making it irrevocable, by a
. transferee of shares without knowledge of the existence of the provision unless the
existence of the proxy and its 1rrcvccabihty appcars on the certificate representing the

shares.

19 ' | '- ' i
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Form of Proxy or Written Consent [Corp, Code § 604]
(h) Any form of proxy or written consent (see Paragraph 4.16 of thess Bylaws)
distributed to 10 or more shareholders must, if the outstanding shares aro held by 100 or
more persons as determined under Section 605 of the California Corporations Gode,
afford an opportunity on the proxy or form of written consent to specify a choice between
approval and disapproval of each matier or group of related matters intended. to be acted
on at the meeting for which the proxy is solicited or by the written consent, other than
elections to office, and must provide, subject to reasonable specified conditions, that
where the person solicited specifies a choice with regard to any matter the shares will be
voted in accordance with the specification.

In any election of directors, any form of proxy in which the directors to be voted
on ars named in the proxy as candidates and that is marked by a shareholder “withhold”
or otherwise marked in a manner indicating that the authority to vote for the election of
directors is withheld shall not be voted either for or against the election of a director.

Failure to comply with this subparagraph (h) does not invalidate any corporate
action taken, but may be the basis for challenging any proxy at a meeting and any
shareholder may sue in the superior court to compel compliance with the proxy
instructions.

Directors’ Determination of Execution and Use of Proxzies
[Corp. Code § 212(b)(3)]
(1) The Board of Directors may, in advance of any annual or special meeting of the
shareholders, prescribe additional regulations concerning the manner of execution and
filing of proxics and the validation of the same, which are intended to be voted at any

meeling.
Voting Trust [Corp. Code § 706}

_ Voting Trust [Corp. Code § 706(b)]
14.13. (2) Share may be transferred by written agreement to trustees in order to confer on
them the right to vote and otherwise represent the share for the period of time, not
exceeding 10 years, as may be specified in the agreement. At any time within two years
before the time of expiration of any voting trust agreement s originally fixed or as last
extended as provided in this paragraph, one or more beneficiaries under the voting trust
agreement may, by written agreement and with the written consent of the voting trustee
or trustees, extend the duration of the voting trust agreement with regard to their shares
for an additional period not exceeding 10 years from the expiration date of the trust as
originally fixed or ag last extended as provided in this paragraph. A duplicate of the
voting trust agreement and any extension of the agreement must be filed with the
Secretary fo the corporation and must be open to inspection by a shareholder, a holder of
a voling {rust certificate, or the agcnt of either, on the same terms as the record of
shareholders of the corporation is open to inspection.

20
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Effect of Paragraph {Corp Code §-706(d))
(b) This section of the Bylaws in not intended to invalidate any voting or other agreement
among shareholders or any irrevocable proxy meeﬂmg the requirements of subparagraph

) of Paragraph 4,12 of these Bylaws.

Inspectors of Election [Corp, Code § 707]

Appointment, [Corp, Code § 707(a)]
4,14, (a) In advance of any meeting of shareholders the Board may appoint inspectors of
election to act at the meeting and any adjournment of the mesting. Ifinspectors of
election are not so appointed, or if any persons so appointed fail to appear or refuse to
act, the chairperson of any mesting of shareholders may, and on the request of any
sharcholder or a shareholder’s proxy must, appoint inspectors of election (or pe:rsons- to
replace those who so fail or refuse) at the meefing.

Number [Corp. Code § 707(a)]
() The number of inspectors shall be either one or three. If the inspector or inspectors
are appointed at the meeting on the request of one or more shareholders” or proxics, the
majority of shares represented in person or by proxy will determine whether one or three

" inspectors are to be appointed.

Duties [Corp. Code § 707(b), ()]
(c) The inspector of efection shall

(1) Determine the number of share outstanding and the voting power of each, the
share represented at the meeting, the existence of a quorym, aud the
anthenticity, validity, and effect of proxu:s

(2) Receive voles, ballots, or consents,

(3) Hear and determine all challenges and questions in any way arising in
connection with the right to vote.

{4) Count and tabulate all votes or consents,

(5) Determine when the polls shall close,

(6) Determine the result of the election.

(7) Do such acts as may be proper to cnuduct the election or vote with fairness to
all shareholders.

(8) Perform his, her, or their duties impartiatly, in good faith, to the best of h,is,
her, or their ability and as expeditiously as is practical.

Decision, Act, or Certificate [Corp. Code § 707(c)]
(d) If there are three inspectors of the election, the decision, act, or certificate of a”
majority is effective in all respects ag the decision, act, or certificate of all. Any report or
certificate made by the inspectors of election is prima facie evidence of the facts stated

therein. _
Conduct of B}Ie'etings ICdrp.-Codu § 212(b)(2)]

- 4.15. At every meeting of the shareholders, the President of the corporation, or in the
Presidents’ absence the Vice-President designated by the President, or in the absence ofa
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designation a chairperson (who shall be one of the Vice-Presidents, if any is present} -
chosen by a majority in interest of the shareholders of the corporation present in person
or by proxy and entitled to vote, shall act as chairperson. The Scoretary of the
corporation, or in the Secretary’s absence an Assistant Secretary, if any, shall act as
Secretary of all meetings of the shureholders. The chairperson may appoint another
person to act as secretary for any shareholders’ meeting only in the absence of the
Secretary and all Assmtant Secretaries,

Action Withont a Meeting [Corp. Code § 603]

When Authorized [Corp. Code § 603(a), (d)]

4.16. (a) Unless otherwise provided in the Articles, any action that may be taken at any
aonual or special meeting of shareholders may be taken without 2 meeting and without
prior notice, if a consent in writing, setting forth the action taken, {s signed by the holders
of outstanding shares having not less than the minimum number of votes that would be
necessary to authorize or take the action at a meeting where all shares entitled to vote on
_the matter were present and voted, provided, however, that directors may not be elected
by written consent except by the unanimous written consent of all shares entitled to vote

for the election of directors,

Notice of Shareholder Approval [Corp. Code § 603 (b)]
(b) Unless the consents of all shareholders entitled to vote have been solicited in writing,
notice to those shareholders entitled to vote who have not consented in writing must be
given as follows;

(1) Notice of any shareholder approval pursuant to California Corporations Code
Section 310 (relating to contract or transaction between corporation and its
director or legal entity in which one or more of its directors has a material
financial interest (see Paragraph 2.23 of these Bylaws)), Section 317 (relating
to indemnification by corporation of its director, officer, employee, or agent
arising out of court, administrative, or investigative proceeding (see
Paragraphs 2.25-2.32 of these Bylaws)), Section 1152 (relating to corporate
conversions), Section 1201 (relating to reorganizations), or Section 2007
(relating to plan of distribution on dissolution), without a meeting by less than

“unanimous written consent must be given at least 10 days before the
consummation of the action authorized by the approval; and '

(2) Prompt hotice must be given of the taking of any other corporate action .
approved by sharcholders without a meeting by less than unanimous written
consent. _ ) .

Subparagraph (b) of Paragraph 4.03 of these Bylaws, relating to the method of

giving notice, applies to the notice provided by this section,

. Revocation of Consent [Corp. Code § 603(c)]
(¢) Any sharcholder giving a written consent, or the shareholder’s proxyholders, or a
transferee of the shares, or a personal representative of the shareholder, or their respective
proxyholders, may revoke the consent by a writing received by the corporation beforc the
time that written consents of the numiber of shares required to authorize the proposed
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. action have been filed with the Secretary of the corporation, but may. not do so after the
consents have been filed. The revocation is effective on its receipt by the Secretary of the
corporation.

ARTICLE Y
OFFICERS

Number and Titles [Corp. Code §§ 212(b)(6), 312(z)]
5.01, The officers of the corporation shall be a Board Chairperson and a President, one or
more Vice-Presidents, a Secretary, and a Chief Financial Officer who may also be called
Treasurer. The corporation may also have, at the diseretion of the Board, any other
officers that may be appointed in accordance with the provisions of Paragraph 5.03 of -
this Article. One person may hold two or more offices, In its discretion, the Board of
Directors may leave unfilled, for any period it may fix, any office except the offices of
Board Chairperson, President, Secretary, and Chief Financial Officer.

Appointment [Corp. Code §§ 212(b)(6), 312(b)]
5.02. The officers of the corporation, except those officers appointed in accordance with
the provisions of Paragraphs 5.03 or 5.05 of this Article, shall be chosen at the meeting of
the Board after the annual meeting of Shareholders by the Board. Each officer shall serve
at the pleasure of the Board, subject to any rights that he or she has under any
employment contract with the corporation, and shall hold office until the appointment of
his or her successor, or until his or her resignation, removal ﬁom office pursuant to
Paragraph 5.04, or other disqualification. :

Other Officers [Corp. Code §§ 212(b)(6), 312(a)]
5.03. The Board may appoint any officers necessary to enable the corporation to sign
instruments and share certificates. Each officer shall hold office for the period, have the
authority, and perform duties that the Board may, by resolution, from time to time
determine. .

Remaoval and Resignation [Corp. Code §§ 212(b)(6), 312(b)]
5.04. Any officer may be removed, either with or without cause, subject to any rights of
the officer under any employment contract with the corporation, by the vote of the Board
at any regular or special meeting of the Board, or by the unanimous written consent of the
directors then in office without a meeting. Any officer may resign at any time without
prejudice to any rights of the corporation under nay contract to which the officer is a
party by giving written notice to the Board Chairperson, if there is an officer, or to the
President, or to the Secretary of the corporation. Any resignation shall take effect on the
date the notice is received unless a later effective date is specified, in which case the
resignation is effective on the specified date. Unless otherwise specified in the notice,
acceptance of the rcmgnauon by the Board shall not be necessary to make it effective.

Vacancies [Corp. Code §§ 212{!3)(6), 312(3}]

5.05. If the office of Board Chairperson, President, Secretary or Chief Financial Officer
becomes vacant by reason of death, resignation, removal, or otherwise, the Board shall

23

Last printed 7/9/2004 10:05 AM ADGOO'I 77

185




fill it by appointing a successor officer who shall hold the.office for the unexpired term.
If any office becomes vacant, the Board may, in its discretion, leave it unfilled for any
period that it may fix or it may appoint a successor officer to fill the vacancy.

‘Board Chairperson [Corp. Code §§ 212(b)(6), 312(a), 416(a)]
5.06. The Board Chairperson, if there is an officer, shall, if present, preside at all
meetings of the Board and exercise and perform any other powers and duties that are
assigned to him ot her by the Board or preseribed by law or by these Bylaws. When so
directed by the Board, the Chairperson shall, with the Secretary or an Assistant Secretary,
if any, or the Chief Financial Officer or Assistant Treasurer, if any, sign share certificates.
Signatures on the certilicates may be facsimile, _

President [Corp. Code §§ 212(b)(6), 312(a)] ;
5.07. Subject to the supervisory powers, if any, that may be given by the Board to the
Board Chairperson, if there is an officer, the President shall be the chief executive officer
of the corporation and, except as otherwise provided in these Bylaws, shall have: (1)
general supervision, direction, and control of the business and officers of the corporation;
(2) the general powers and duties of management usually vested in the office of President
of a corporation; and (3) any other powers and duties prescribed by the Board ot by these
Bylaws, Within this authority and in the course of his or her duties, the President shall:

Meetings '
(a) Preside at all meetings of the shareholders, preside at Board meetings in the absence
of the Board Chairperson, or if there i none, at all meetings of the Board, and be ex
officio member of all Board commiitees. ' :

Share Certificates [Corp. Code § 416(2)]
(b) Except when otherwise directed by the Board, sign, with the Secrstary or an Assistant
Secretary, if any, or the Chief Financial Officer or Assistant Treasurer, if any, all share
cettificates of the corporation. Signatures on the certificates may be facsimile.

Iﬁﬁtrumern'ts
. (c) Sign corporate instruments on behalf of the corporation as provided in Paragraph 6.02
of Article VI of these Bylaws. :

Hire and Fire Employees

. (@) Subject to direction from the Board, appoint and remove, employ and d:scharge and:
prescribe dutles and fix the compensation of all agents and employees of the corporation
other than the officers. These functions may, however, be delegated by the Pres1dent or
the Board, to specified persons in the various levels of management.

Yoting Shares of Other Corporations {Corp. Code § 703(a)]
{e) Unless otherwise directed by the Board and subject to its control, attend in person
and, unless prohibited by law, act and vote, on behalf of this corporation, at all meetings
of the shareholders of any corporation in which this corporation holds shares.. -

' 24
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Vice-President [Corp. Code §§ 212(b)(6),312(a)] .
5 08 In the absence of disability of the President, the Vice-President, or the Vlcc-
Presidents if thers are more than one in order of their rank as fixed by the Beard, or if not
ranked the Vice-President designated by the Board, shall perform all the duties of the -
President and shall for this purpose act within the President’s scope of authority. The
Vice-President or the Vice-Presidents shall have any other powers and perform eny other
duties preseribed for them respecnvely by the Board or by these Bylaws

Secretary [Corp. Code §§ 212(b)(6),312(n}]
5.09. The Secretary shall

Seal [Corp. Code § 207(a)]
{a) Have custody of the corporate seal and shall affix it in apptopriate cases to all
corporate instruments. ;

Records, Reporis, anud Statements
(b) Have custody of the records of the corporation and ensure that the books, reports,
statements, certificates, and all other documents and ILCOI'dS required by law are properly

kept and filed,

: Notices
(c) Ensure that all notices are given in accordance with the provisions of these Bylaws or
as required by law, In case of the Secretary’s absence, disability, or neglect or refusal to
act, notice may be given and served or caused to be served by an Assistant Secretary, if
any, by the President or a Vice-President of the corporation; or by the Board of Directors.

Minunfes
(d) Act as Secretary at ull meetings of shareholders and of the Board and record; or cause
to be recorded, in the minute book all actions taken at those meetings. In case of the
Secretary’s absence, disability, neglect of duties, or refusal to act, this duty may be
performed by an Assistant Seoretary, if any, or any other person appointed by the person
presiding at the meeting.

Minute Book [Corp, Code § 1500]
(e) Keep a written book of minutes, at the corporation’s principal executive office or
other place designated by the Board, of all proceedings of the corporation’s sharsholders,
Board and Board committees, including: the time and place of meeting; whether the
meeting was regular or special; the authorization for any special meeting; the type of
notice given, the names of the persons atfending Board and committee meetings; the
number of shares present or represented at shareholder meetings; and the proceedings of

the mecting.

Articles of Incorporation [Corp. Code § 209]
(£) Keep the original or a copy of the Articles of Incorp orauon, certified by the Sec:etary _
of State, with all amendrnents in the minute book. ,
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: i Bylaws [Corp. Code § 213] B
() Keep at the corporation’s prineipal executive offics the original or a copy of these
Bylaws to date, that shall be open to inspection by the shareholders at all reasonable
times during office hours. '

_ Record of Shareholders [Corp. Code § 1500 _
(h) Keep at the corporation’s principal executive office orat the office of its transfer
agent or registrar in California a record of the corporation’s shareholders, showing the
names and addresses of all shareholders and the number and class of shares held by each.

Certify Records [Corp. Code § 314]
(i) When requested to do so by the Board, any dirsctor individually, a Board Committee,
or the President or other officer of this corporation, or when so required by law, certify as
4 frue copy a copy of the Bylaws of the corporation, or of the minutes of any meeting of
the incorporators, shareholders, directors, Board committee, or other, or of any resolution
adopted by the Board, a Board committee, or the shareholders. This duty may be
performed by any Assistant Secretary of the corporation,

Share Certificates [Corp. Codc § 416(a)]
(5) Sign, with the Board Chairperson or the Vice Chairperson, if ony, or the President or
Vice-President, all share ceriificates of the corporation. In lieu of signing by the
Secretary, the certificates may be signed by an Assistant Secretary, if any, or by the Chief
Financial Officer or Assistant Treasursr, if any, of the corporation. Signatures on the
certificates may be facsimile, S

Exhibit Record of Sharcholders {Corp, Code § 1600(a), (c), (d)]
(%) Make the record of shareholders available during usual business hours for inspection
and copying: , '

(1) To any shareholder or sharcholders who hold at least 5 percent in the
aggregate of the outstanding voting shares of a corporation, on five business
days’ prior written demand on the corporation; and

(2) To any shareholder or holder of a voting trust certificate on written demand on
the corporation for a purpose rcasonably related to that holder's intersats asa

_ shareholder or holder of a voting trust certificate.

Any inspection and copying under this paragraph may be made in person or by

agent or attomey, .

Exhibit Minutes to Sharcholder [Corp. Code § 1601]

(1) On the written demand on the corporation of any shareholder or holder of a voting
trust certificate, make available for inspection at any reasonable time during usual
business hours to that shareholder or holder of the voting trust certificate for a purpose
reasonably related to that holder’s interests as a shareholdet or as the holder of that voting
trust certificate, or to his or her agent or attorney, the minutes of any proceedings of the
shareholders, the Board, or Boatd committee, or any accounting books and records in the
_ Scoretary’s custody. This right of inspection includes the right to copy and make

- extracts, : ' .
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Exhibit Records to Direetor [Corp. Code § 1602]
(m) Make available at any reasonable time to any director who requests, or to his or her
agent or attorney, for inspeetion all Books, records, and documents of every kind of the
corporation that the Secretary is charged by these Bylaws with maintaining or keeping or
that are in the Secretary’s custody. This right of inspection includes the right to copy and
make exlracts, ' ' -

; ' Other Daties .

(n) Perform any and all other functions and duties that may be specified in other sections
of these Bylaws and any other duties that may from time to time be assigned by the
Board. : -3

Absence of Sceretary :
(0) In case of the Secretary’s absence, disability, neglect of duties, or refusal to act, the
Assistant Secretary, or if thete is none, the Chief Financial Officer acfing as Assistant .
Secretary may perform all of the functions and duties of the Secretary. In case of the
absence, disability, neglect of duties, or refusal to act, of the Assistant Secretary or Chief
Financial Officer, as the casc may be, as well as of the Secretary, then any person
authorized by the President, Vice-President, or Board of Directors shall perform the
functions and duties of the Secretary. :

Assistant Secretary [Corp. Code §§ 202(b)(6), 312(a)] _
5.10. If the Board appoints one or more Assistant Secrataries, then, at the request of the
Secretary or in case of the Secretary’s absence or disability, the Assistant Secretary, or, if
there is more than one, the Assistant Secretary designated by the Secretary, shall perform
all the duties of the Secretary, and shall for this purpose act within the Secretary’s scope
of authority. The Assistant Secretary or Assistant Secretaries shall also perform any
other duties that from time to time may be assigned to them by the Board or by the
Secretary,

Chief Financial Officer [Corp. Code §§ 212(b)(6), 312()]
5.11, The Chief Financial Officer shall: _ .

) Funds-Custody and Deposit -
{a) Have charge and custody of, and be responsible for, all funds and securities of the
corporation, and deposit all funds in the name of the corporation in the banks, trust
companies, or other depositories selected by the Board.

"Fund's-Receipt
(b} Receive, and give receipt for, moneys due and payable to the corporation from any
source whatever,

] _ Funds-Disbursement .
(¢) Disburse or cause to be disbursed, the funds of the corporation as may be directed by
the Board, {aking proper vouchers for those disbursements, '
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Maintain Accounts [Corp. Code § 1500]
(d) Keep and maintain adequate and correct books and records of account either in
_written form or In any other form capable of being converted into, written form.

Reports to President and Dirgctors
(e) Render to the President and directors, whenever they request it, an account of all
transactions as Chief Financial Officer and of the financial condition of the corporation. .
Financial Reports to Shareholders [Corp. Code §§ 114, 1501(a), (c), (d)]
(f) Take the following actions with respect to financial re ports: :

(1) Prepare, or cause to be prepared, the balance sheet, income statement, and
statement for changes in the corporation’s financial position for the fiscal year
to be included in the annual report to sharcholders, and either ensure that the
statements are accompanied by a report on them of independent accounts or, if
there is no accountant’s report, certify that the statsments were prepared
without audit from the books and records of the corporation.

(2) On the written request of any shareholder or shareholders holding at leust 5
percent ofthe outstanding shares of any class, prepare, or cause to be C
ptepared, and deliver or mail to the person making the request within 30 days
after the request an income statement of the corporation for the three-month,
six-month, or nine-month period of the current fiscal year ended more than 30
days before the date of the request and a balance sheet of the corporation as of
the end of that period and, if no annual report for the last fiscal year was sent
to shareholders, the statements required by clause (1) of this paragraph.

(3) Keep on file in the corporation’s principal office for a period of 12 months
copy of the statements referred to in clause (2) of this paragraph and exhibit
them at all reasonable times to any shareholder demanding an examination of
them or mail a copy of them to that sharcholder.

(4) Either cause the quartetly income statements and balance sheets referred to in
clause (2) of this paragraph to be accompanied by the report on the statements
prepared by independent accountants engaged by the corporation or, if there is
no report, certify that the statements were prepared without audit from the
books and records of the corporation, :

(5) Prepate the financial statements, balance sheets, income statements, and
Statements of changes in financial position zeferred to in this paragraph (or
have them prepared) by reasonably setting forth the assets and liabilities and
the income and expense of the corporation, and disclosing the accounting
basis used in their preparation, '

Exhibit Accounts to Shareholders [Corp. Code § 1601]
(&) On the written demand on the corporation of any shareho]der or holder of the voting
trust certificate, exhibit for inspection at any reasonable time during usual business hours
to that shareholder or holder of the voting trust certificate for a purpose reasonably
related to that holder’s interests as a shareholder or as the holder of the voting trust
certificate, or to his or her agent or atforney any or all of the accounting books and
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records of the c_:orpbraﬂoa. This right of inspection includes the right to copy and make
extracts,

Exhibit Account to Directors [Corp. Code § 416(a)] -

(h) Exhibit at any reascnable time to any director of the corporation who so requests, or
to his or her agent or ettorney, for inspection any and all books, records, and documents
of every kind that the Chief Financial Officer is charged by these Bylaws with
maintaining and/or keeping or that are in the Chief Financial Offer’s custody. This right
ol inspection includes the right to copy and make extracts.

Share Certificatés [Corp. Code § 406(a)]
(i) Sign, with the Board Chairperson ot Vice Chairperson, if any, or the President or a
Vice-President, all share certificates of the corporation. In lieu of signing by the Chief
Financial Officer, those certificates may be signed by an Assistant Treasurer, if any, or by
the Secretary or by an Assistant Secretary, if any of the corporation. Signatures on the
certificates may be facsimile, ' ' '

: Bond :
(J) If required by the Board of the President, give to the corporation a bond, with one or
more swreties or a surety company, in a sum satisfactory to the Board, for the faithful
performance of the duties as Chief Financial Officer and for the restoration to the
corporation, in the event of the Chief Financial Officer’s death, resignation, retivement, or
removal from office, of all books, papers, vouchers, money, and other property of
whatever kind in his or her possession or under his o her control belonging to the
corporation.

: Other Duties
(k) Perform any arid all other functions and duties required of the Chief Financial Officer
that may be specified in other sections of these Bylaws and, in general, perform all the
duties incident to the affice of Chief Financial Officer and the other duties as from time
to time may be assigned by the Board.

Absence of Chief Financial Officer

(1) In case of the Chief Financial Officer's absence, disability, refusal to act, of ne glect of .

duties, the Assistant Treasuret, or if there is none, the Secretary acting as Assistant
Treasurer may perform all of the functions and duties of the Chief Financial Officer, In
case of the absence, disability, refusal to act, or neglect of duties, of the Assistant
Treasurer or Sccretary, as the case may be, as well as of the Chief Financial Officer, then
any person euthotized by the President or Viee-President or by the Board shall perform
the functions and duties of the Chief Financial Officer,

Assistant Treasurer [Corp. Code §§ 212(b)(6), 312(a)]
5.12. If the Board appoints one or more Assistant Treasurers they shall, if so required by
the Board, each give a bond for the faithful discharge of his or her respective duties in the
sum, and with the sureties, as the Board shall tequire, At the request of the Chief
Financiel Officer or in the case of the Chief Financial Officer’s abserice or disability, the
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- Assistant Treasurer shall perform all the duties of the Chief Financial Officer and for .
these purposes shall act within the Chief Financial Officer’s scope of authority. If there
is more than one Assistant Treasurer, the Assistant Treasurer designated by the Chief
Financial Officer, or, if there has been no designation, the Assistant Treasurer designated
by the Board, shall perform these duties. The Assistant Treasurer or Assigtant Treasurers
shall also perfor aity other duties that may from time to time be assigned to them by the
Board of Directors or by the Chief Financial Officer.

Compensation [Corp. Code § 212(b)(6)]
5.13. The officers of the corporation shall receive the salaries and other compensation
that are fixed from time to time by the Board, and no officer shall be prevented from
recelving that salary and compensation by reason of the fact that he or she is also a
director of the corporation, '

' " ARTICLE VI ;
EXECUTION OF INSTRUMENTS AND DEPQOSIT OF FUNDS

Limitations [see Corp. Code § 313; Snukal v. Flightways Manufacturing, Inc, (2000)
23 Cal. 4" 754, 786-787, 98 Cal. Rptr. 2d 1,3 P.3d 286] -
6.01. Except as otherwise provided in these Bylaws, the Board may, by duly adopted
resolution, authorize any officer or agent of the corporation to enter into any contract, or
to execute and deliver any instrument, in the name of and on behalf of this corporation,
Authorization may be general or may be confined 1o specified instances. Unless
expressly authorized, no officer, agent, or employee shall have any powsr or authority to
bind the corporation by any contract or engagement, or to pled ge its credit, or to render it
liable pecuniarily for any purpose o in any amount.

Execution of Instruments and Papers [see Corp. Code §§ 313, 416(a); Snukal v,
Flightways Manufacturing, Inc. (2000) 23 Cal. 4™ 754, 786~787, 98 Cal, Rptr. 2d 1, -
P.3d 286] :
6.02. Unless otherwisc expressly required by the Board or by law, deeds and other
conveyances, promissory notes, deeds of trust, mortgages, and other evidences of
indebtedness of the corporation, and share certificates shall be executed, signed, or -
endorsed by the Board Chairperson, if any, or by the President or a Vice-President of the
- corporation, and by the Chief Financial Officer or any Assistant Treasuter or the

Secretary or any Assistant Sectetary of the corporation. Signatures on share certificates
only may be facsimile.

Signing of Checks
6.03, All checks, drafis, or other orders for the payment of money issucd in the name of

the corporation shall be signed by the person or persons and in the manner determined
from time to time by resolution of the Board:
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Deposit and Withdrawal of Funds .
6.04. (2) All funds of the corporation, including all checks, drafts, or other orders for the
payment of money payable to the corporation, shall be deposited by the Chief Financial
- Officer from time to time to the credit of the corporation with any banks, trust companics,
or other depositaries that the Board may select or that may be selected by any Board
committee, officer, or agent of the corporation te whom that power may be delegated
from time to time by the Board. All checks, drails, or other orders for the payment of
money requiring endorsement by the corporation before deposit shall be endorsed “for
deposit only” by hand stamped impression in the name of the corporation.
{b) The withdrawal of funds from any accounts may be made only by check signed as
prmded in Paragraph 6.03 of this Article,

ARTICLE VI
ISSUANCE. OT SHARES AND SHARE CERTIFICATES

Authority to Issue [Corp. Code §§ 207(d), 400(a)] _
7.01. (a) The corporation may issue one or more classes or series of shares or both, with
full, limited, or no voting rights and with any other rights, preferences, privileges, and
restrictions that are stated or authorized in its Articles of Incorporation. No denial or
limitation of yoting rights shall, however, be effective unless at the time one or more
classes or series of outstanding shares or debt secutities, singly or in the aggregate, are
entitled to full voting rights. No denial or limitation of dividend or liquidation rights
shall be effective unless at the time one or more classes or series of outstanding shares,
singly or in the aggregate, are entitled to anlimited dividend and liquidation rights.

Equality of Rights [Coxp. Code § 400(b)]
(b) All shares of any one class shall have the same voting, conversion, and redempnon

rights and other rights, preferences, privileges, and restrictions, unless the class is divided

into series. Ifa class is divided in to series, all the shares of any one series shall have the
same voting, conversion, and redemption rights and other rights, preferences, privileges,
and restrictions.

Consideration [Corp. Code § 409(a)(1), (b), ()]
(c) Shares may be issued for any consideration that is determined from time to time by
the Board, consisting of any or all of the following:
(1) Money paid;
(2) Labor done;
(3) Services actually rendered to the corporation or for its benefit or in 113
formation or reorganization;
(4) Debts or securities canceled; !
(5} Tangible or intangible property actually received either by this corporation or
by any wholly owned subsidiary ot this corporation,
(63 Any other consideration allowed by law.
Neither promissory notes of the purchasers (unless adequately secured by
collateral other than the shares acquired or unless permitted by Paragraph 7.06 of this
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- Article) not future services shall congtitote payment or part payment of shares of the.
corporation.

Wkhen shares are issued for any conmdelatmu other than money, the Board must
state by resolution ity determination of the fair i'aluc of the consideration to the
corporation in monetary terms.

In the absence of fiaud in the transaction, thc judgmaent of the directors as to the

- value of the consideration for shares shall be conclusive,

Share Dividend; Reclasuf‘nnhnn of Shares [Corp. Code § 409(a)(2)]
(d) Shares may also be issucd as a share dividend or on a stock split, reverse stock split,
reclassification of outstandmg shares into shares of another class, conversion of
outstanding shares into shares of another class, exchange of outstanding shares for shares
of another class, or ather change affecting outstanding shares.

Compliance With Corporate Securities Law
(¢) The corporation shall not offer to sell or sell any security issued by it, whether or not
through underwriters, until the offer or sale has been qualified by the California
Commissioner or Corporations as required by the Corporate Securities Law and the rules
and regulations of the Commissioner, unless the security or transaction is exempted from
the qualification and the applicable statues and rules and regulations have been complied
with.

Payment for Share [Corp. Code § 410]
(f) Every subscriber to shares and every person o whom shares are originally issued is
liable to the corporation for the full consideration agreed to be paid for the shares, The
full agreed consideration shall be paid prior to or concurrently with the issuance of the
_shares, unless the shares are issued as partly paid pursuant to Paragraph 7.03 of this
Article, in which case the consideration shall be paid in accordance with the agreement of
subscription or purchase. _

Shares as Deemed Fully Paid {Corp. Code § 409(h)]
(2) Except as provided is Paragraph 7.03 of this Axticle, shares issued as provided in
subparagraphs (c) and (d) of this Paragraph or Paragraph 7.06 of this Atticle shall be
declared and taken to be fully paid stock and net liable to any further call, not shall the
holder of the shares be Hable for any payments under the provisions of the General
Corporation Law. _

Fractional Shares [Corp. Code § 407

Authorify to Issue
7.02. (4) The corperaticn may, if the Board so determmcs issue fractions of a share

originally or on transfer,

. Failure to Issue
(b) If the corporatlon does not issue fractions of a share, it shall, in connection with any
original issuance of shares, i
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(1) Arrange for the disposition of fractional interests by those entitled to then;

(2) Pay in cash the fair value of fractions of"a share as of the time when those
entitled te receive the fractions are determined (provided, however, that the
corporation may not pay cash for fractional shares if that action would resilt
in the cancellation of more than 10'percent of the outstanding shares of any
class); ) =

(3) Issue serlp or warrants in registered form, as certified or uncertified securities,

- or in bearer form as certificated securities, that shall entitle the holder to

receive certificate for a full share on the surrender of the scrip or warrants
aggregating a full share. Scrip or warrants shall not, however, unless they
provide otherwise, entitle the holder to exercise any voting rights, to receive
dividends on them, or participate in any of the assets of the corporation in the
event of liguidation,

Partly Paid Shares [Corp, Cade §§ 409(d), 410, 413]
7.03. The Corporation may, if the Boatd so determines, issue the whole or any part of its
shares as partly paid and subject to call for the remainder of the consideration to be paid
for them. If shares are so issued, the corporation shall, on the declaration of any dividend
on fully paid shares, declare a dividend on parily paid share of the same class, but only on
the basis of the percentage of the consideration actually paid on them.

A subscriber to partly paid shares is liable to the corporation as provided in
Paragraph 7.01(f) of this Article, but a person holding shares as'a pledges, executor,
administrator, guardian, conservator, trustee, receiver, or in any representative or
fiduciary capacity is not personally liable for any unpaid balance, although the estate and
funds in the hands of the fiduciary or representative are liable for any unpaid balance of
the subscription price and the sharcs are subject to sale for the unpaid balance.

Options [Corp. Code § 404]
7.04. Lither in connection with the issue, subscription, or sale of any of its shares, bonds,
debentures, notes or other secutities, or independently of the foregoing, the corporation
may, if so detenmined by the Board, grant options to purchase or subscribe for shares of
any class or series on any terms and conditions that the Board may deem sxpedient,
Option rights may be transferable or nontransferable and separable or inseparable from, .
other securities of the corporation, as determined by the Board.

Employee Plans

Aauthority to Adopt [Corp. Code §§ 207(f), 408(a)]
7.06. (a) The corporation may, as determined by the Board, and subject to the approval of
the sharcholders, as that term is defined in California Corporations Code Section 153,
adopt and carry out a stock purchase plan or agreement, or stock option plan of ; 4
agreement providing for the issue and sale for any consideration that may be fixed of its
unissued shares or of issued shares acquired or to be acquired, to one or more of the
employees or directors of the corporation or of dny subsidiary or parent of the corporation
or to a trustee on their behalf and for the payment of those shares ia installments or at one
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time, and may provide for aiding those persons in paying for those shares by
compensation for services rendered, promissory notes, or otherwise.

Includable Features [Corp. Code § 408(h)]

(b) The plan or agreement may include, among other features, as determined by the
Board, the fixing of eligibility for participating in it; the class and price of shares to be
issued or sold under the plan ot agreement; the number of shates that may be subscribed
for; the method of payment for the shares; the reservation of title until full payment has
been made; the effect of the termination of employment; an option or obligation on the

. part of the corporation to repurchase the shares on termination of employment, subject to
California Corporations Code Sections 500-511; restrictions on transfer of the shares; and .
the time limits of and termination of the plan.

Cerfificates of Determination

Execution of Officer’s Certificate (Corp. Code §§ 173, 401(a)]
7.07. (a) Before the cotporation issues any share of any class or series of which the rights,
preferences, privileges, and restrictions, or any of them, or the number of shares
constituting any series or the designation of the series, are not set forth in the Articles but
are fixed in a resolution adopted by the Board pursuant to authority given in its articlés,
an officers’ certificate, as that term is defined in California Corporations Code Section
173, setting forth a copy of the resolution and the number of shares of the class or series,
and stating that none of the shares of the class or series has been issued, shall be executed
and filed in the office of the California Secrctary of State.

Change in Rights [Corp. Code § 401(b), (d), (e)]
(b) After any certificate of determination as provided in Subparagraph (&) of this section
Has been filed in the office of the California Secrstary of State, but before the corporation
has issued any shares of the c¢lass or sexies covered by it, the Board may alter or revoke
any right, preference, privilege, or restriction fixed or determined by the resolution set
forth in the certificate by the adoption of another resolution appropriate for that purpose
and the execution and filing of an officers’ certificate setting forth a copy of the-
resolution and stating that none of the shares of the class or the series aﬁ‘ected has been
Issued.

After shares of a class or series have been issued, the provisions of the resolution
set forth in a certificate of determination may be.amended only by the adoption and
approval of an amendment in accordance with California Corporations Code Sections
502, 903, or 904, and the filing of a certificate of amendment in accordance with
California Cotporations Code Sections 905 and 908, However, a certificate to increase or -
decrease the number of shares of a serfes also may he filed as permitted by California

Corporations Code Secotion 401(c), as set forth in subparagraph (c) of this section.
' When the Board effects a change in rights, the provision of the otiginal certificate
of determination being amended must be identified in the amendment in accordance with
California Corporations Cnde Section 907(a).
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v Changing Number of Share of Series [Corp. Code § 401(c), (¢}, (D]
(c) After any certificate of determination has been filed in the office of the California
Secretary of State, the Board may increase or decrease the number of shares constituting
any series by the adoption of another resolution approptiate for that purpese and the
execution and filing in the office of the California Secretary of State of an officers’
certificate, as that term is defined in California Corporations Code Section 173, setting
forth a copy of the resolution, the number of shares of the series then outstanding, and the
increase or decrease in the number of shares constituting that series.

Shareholder’s Right to Share Certificate [Corp. Codc § 416(2)]
7.08. (a) Every holder of shares in the corporation shall be entitled to have a certificate
signed in the name of the corporation by the Board Chairperson [or Vice Chairperson], if .

" any, or the President or a Vice-President and by the Chief Financial Officer or an
Assistant Treasurer, or the Secrstary or any Assistant Secretary of the corporation,
certifying the mamber of shares and the class or series of shares owned by the
shareholder, Any or all of the signatutes on the certificate may be facsimile. In case any
officer, transfer agent, or registrar who has signed or whose facsimile signature has been
placed on a certificate shall have ceased to be an officer, transfer agent, or registrar
before that certificate is issued, the certificate may be issued by the corporation with the
same effect as if that person were an officer, transfer agont, or I‘Bglstrﬁr at the date of

issue.

Fractional Shares [Corp. Code § 407]
(b) If the corporation issues fractions of a share originally or on transfer, it shall issne
certificates for those shares as provided in subparagraph (a) of this section, A certificate
for a fractional share shall entitle the holder fo exercise voting rights, to recetve dividends
on the sheres, and to participate in any of the assets of the corporation in the event of
liquidation.

Partly Paid Shares [Corp. Code § 409(d)]
(c) If the corporation issues partly paid shares, it shall issue certificates for those shares as
provided in subparagraph (a) of this section.

Contents of Certificate [Corp. Code §§ 409(d), 418(a), (c), (d)]
7.09. (a) The certificates shall contain the matter specified in Paragraph 7.08.(a) of this
Article. In addition, if the shares of the corporation are classified or if any class of shares
has two or more series, there shall appear on the certificate ons of the following;

(1) A statement of the rights, prcferences privileges, and restrictions granted to or
impesed on each class or serieg of shares authorized to be 1ssued and on the
holders of the shares.

(2) A summary of the nghts prcfarcnccs privileges, and restrictions with
reference to the provisions of the Articles of Incorparation and any certificates
of determination establishing those rights and restrictions.

(3) A statement setting forth the office or agency of the corporation from which -
shareholders may obtain, on request and without charge, a copy of the -
statemmient referred to in clause (1) of this paragraph, :
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(b) There shall also appear on the certificate (unless stated or summarized under clause
(1) or clause (2) of subparagraph () of this section thc statements required by all of the
following clauses to the extent applicable:
(1) The fact that the shares are subject to rcstnctwns on transfer,
(2) If the shares are assessable or are not fully paid, a statement that they are
assessable or a statement of the total amount of consideration to be paid and
the amount paid, as required by Corporations Code Section 409(d).
(3) "The fact that the shares ars subject fo a voting agrsement under California
. Corporations Code Section 706(a) or an irrevocabls Proxy under California
Corperations Code Section 705(e) or restrictions on voting n;_.,hts
contractually imposed by the corporation.
(4) The fact that the shares are redeemable. '
(5) The fact that the shares are convertible and the period fc-r conversion,

Exchunge of Certificates

On Amendment of Articles or Otherwise [Corp. Code § 422(a)]
7.10. (a) If the Articles are amended in any way affecting the statements contained in the
certificates for outstanding shares, or it becomes desirable for any reason, in the
discretion of the Board of Directors, to cancel any outstanding certificate for shares and
issue a new certificate for the shares conforming to the rights of the holder, the Board
may otder any holders of outstanding certificates for shares to surrender and exchange
them for new certificates within a reasonable time to be fixed by the Board.

Contents of Order [Corp. Code § 422(b)]
{b) The order may provide that a holder of any certificutes so ordered to be surrendered is
not entitled to vote or to receive dividends or exercise any of the other rights of
sharcholders until the holder has complied with the order, but the order operates to
suspend those rights only after notice and until compliance. The duty of surrender of any
outstanding certificates may also be enforced by the corporation by civil action,

Lost, Stolen, or Destroyed Certificate;

Issuance of New Certificate {Corp. Code § 419(a)] ‘
7.11. (a) The corporation may issue & new shate certificate or a new certificate for any
other security in the place of any certificate previously issued by it that is alleged to have
been lost, stolen, or destroyed. The corporation may require the owner of the lost, stolen,
or destroyed certificate, or the owner’s legal representative, to give the corporation a
bond (or other adequate secutity) sufficient to indemnify it against any claim that may be
made against it (including any expense or liability) on account of the alleged loss, theft,
or destruction of any certifzcate. or the issuance of a new certificate.

Purchase by Protected Purchaser [Com Code B405(b)]
(b) If after a new security has been issued for a lost, destroyed, ot stolen security, a
protected purchaser of the origiual security presents it for registration or transfer, the
corporation must register the transfer unless registration would result in ovetissue, in
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which event the corporation’s liability is that set forth in the last paragraph of Paragraph
8.03 of Article VIII of these Bylaws. In addition to any rights on the indemnity bond, the
corporation may recover the new security from the person to whom n was lssued ar any
person taking under h.Lm or her except a protected purchaser.

Alternative System in Lieu of Certificates [Corp, Cude § 416(b)]
7.12. Notwithstanding the provisions of subparagraph (a), Paragraph 7.08, of this Article
VII, the corporation may adopt a system of issuance, recordatmn, aud transfer of its
sharw by electronic or other means not involving any issuance of certificates, including
provisions for notiee to purchasers in substitation for the required statements on the
cerfificates under subparagraphs (a) and (b) of Paragraph 7.09 of this Axticle VI, which
system has been approved by the United States Securities and Exchange Commission, or
that is authorized iu any statute of the United States, or is in aceordance with Dnnsmn 8
of the California Commercial Code. .

ARTICLE VIII
TRANSFER OF SHARES

Duty of Corporation [Com Cade § 8401]
8.01. thn a security in registered form is presented to the corporation with a request to
register transfer, the corporation is under a duty to register the transfer as required if:
(a) Under the terms of the security, the petson seeking registrution of transfer is eligible
to have the securily registered in its name;
(b) The security is endorsed by the appropriate porson, or by an agent who has actual
authority to act for the appropriate person;
(c) Reasonable assurance is given that those endorsements are genuine and effective;
(d) Any applicable law relating to the collection of taxes has been complied with;
(e) The transfer does not violate any restriction on transfer imposed by the corporation;
(f) A demand that the corporation not register the transfer is not in effect, or the
corporation has discharged its notification obligations under Commercial Code Section
8403(b) and no legal process or indemnity bond is obtained by the person dcmanclmg that
the transfer not be registered; and
(&) The transfer is in fact rightful, or is to a protected purchaser.

Nonliahility of Corporation

Registration of Transfer [Com. Code § 8404(2)]
8.02. (a) Except as otherwise provided in any law relating to the collection of taxes, the -
corporation is not liable to the owner or any other person suffering loss as a result of the
registration of a transfer of a security ift .

(1) Registration was made pursuant to an effective endorsement;

(2) The corporation received ne demand that the corporation not register the
transfer, such a demand wag received but did not take effect, or the:
corporation cornplied with lts notification obli ganons under Commercial Code
Section 8403 (b), '

s g 17
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. (3) The corporation registered the transfer before receipt of, and reasonable
opporfunity to act on, legal process enjoining the corporation from registering
the transfer; and o
(4) The corporation was not acting in coilusion with the wrongdoer,

Failare to Notify Corporation of Lost, .
Destroyed, or Stolen Security [Com, Code § 8406]
(b) If a security hus been lost, apparently destroyed, or wrongfully taken and the owner
fails to notify the corporation of that fact within a reasonable time after he or she has
notice of it and the corporation registers a transfer of the security before recciving the
notification, the owner is precluded from asserting against the corporation aay claim for
registering the transfer or any claim to a new security. '

Liability of Corporation [Com, Code §§ 8104, 8210, 8405]
8.03. If the corporation has registered a fransfer of a security to a person not entitled to it,
the cotporation on demand must deliver a like security to the truc owner unless:
(4) The registration was pursuant to subparagraph (a) of Paragraph 8.02 of
this Article YIIT; _ '
(b) The owner is precluded from asserting any claim for registering the
transier as provided in subparagraph (c) of Paragraph 8.02 of this
Article VII; or
(c) The delivery would result in overissus.

[n this case, if an identical security that does not constitute an overissue is
teasonably available for purchase, the person entitled to the issuc may compel the
corporation to purchase and deliver it to him or her against surrender of the security, if
any, that he or she holds; or if the security is not reasonably available for purchass, the
person entitled to the issue may recover from the corporation the purchase price the
person or the last purcliaser for value paid for it with interest from the date of demand,

Liability on Traunsfer of Partly Paid Shares

: Good Faith Purchase [Corp. Code § 411]
8.04. (a) A transferee of shares for which the fidl agreed consideration has noi been paid
to the corporation, who acquited them in good faith, without knowledge that they were
not paid in full or to the extent stated on the certificate represenling them, is liable only
for the amount shown by the certificatg to be unpaid on the shares represented by the
certificate, until the transferce transfers the shares to one who becomes liable for the
amount. The liability of any holder of the shares who derives title through a transferce
and who is not a party to any fraud affecting the issue of the sharcs is the same as that of
the transferee through whom title was derived. s 3
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‘ .. Purchase With Knowledge [Corp, Code § 412] )
(b) Every transferee of partly paid shares who acquired them under a certificate showing
the fact of part payment, and every transferee of the shares (other than a transfetee who
derives title through a holder in good faith without knowledge and who is not a party to
any fraud affecting the issue of the shares) who acquited them with actual knowledge that
the full agrecd consideration had not been paid to the extent stated on the certificate for
the shares, is personally liable to the corporation for installments of the amount unpaid
becoming due until the shares are transferred to one who becomes liable for the unpaid
amount, : : -

Transferor [Corp. Code §§ 411, 412]
(c) Lither case mentioned in subparagraph (a) or (b) of this Paragraph 8.04, the transferor
shall remain personally liable for the unpaid consideration if so provided in the certificate
or agreed on in writing.

ARTICLE IX
CORPORATE RECORDS, REPORTS, AND SEAL

Minutes of Mectings [Corp. Code § 1500]
9.01. The corporation shall keep minutes in written form of the proceedings of its
shareholders, Board, and Board committess.

Books and Records of Account [Corp. Code § 1500]
9.02, The corporation shall keep adequate and correct books and records of account
wither in written form or in any other form capable of being converted into written form.

Record of Shareholders [Corp. Code § 1500] :
9.03. The corporation shall keep at its principal exceutive office, or at the office of its
transfer agent or registrar, a record of its shareholders, giving the names and addresses of
all shatehiolders and the number and class of shares held by cach. The record must be
kept either in written form or in any other form capable of being converted into written
form.

Shareholders’ Right to Iuspect Record of Shareholders by Written Demand of
Holders of Specified Percentage of Shares [Corp. Code § 1600(a)]
9.04, (a) A shareholder or shareholders holding at least 5 percent in the aggregate of the
outstanding voting shares of the corporation shall have an absolute right fo:

(1) Inspect and copy the record of shareholders’ names and addresses and
shareholdings during usual business hours on 5 business days” prior written
demand on the corporation; and

(2) Obtain from the corporation’s transfer agent, on written demand and on the
tender of its usual charges for a list (the amount of which charges must be
stated to the shareholder by the transfer agent on request), a list of
sharsholders’ names and addresses, who are entitled to vote for the election of
directors, and their shareholdings, as of the most recent record date for which
it has been compiled or as of a date specified by the sharcholder after the date

39 :
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of the demand. The list must be made available.on or befors the later. of 5
business days after the demand is received or the date specified in the demand
as the date when the list is to be compiled. The corporation shall have the
responsibility to cause its transfer agent to comply with this requirement,

By Written Demand of Any Shareholder [Corp. Code § 160 0(e)}.
(b) The record of shareholders shall also be open to inspection and copying by any
shareholder [or holder of a voting trust certificate] at any time during the usual business
hours on written demand on the corporation for a purpose reasonably related to the
holder’s interests as a shareholder [or holder of a voting trust cerlificate],

Inspection by Aggnt or Attorney [Corp. Code § 1600(d)]
{¢) Any inspection and copying under this Paragraph 9,04 may be made in person or by

agent or attorney.

Sharcholders’ Right to Tnspect Books of Account and Minutes [Corp. Cade § 1601]
9.05. The accounting books and records and minutes of proceedings of the shareholders,
Board, and Board committees of this corporation shall be apen to inspection on the
writton demand on the corporation of any shareholder [or holder of a voti ng trust
certificate] at any reascnable time during usual business hours, for a purpose reasonably
related to the holdet’s interests as a shareholder [or holder of the voting trust certificate],
The inspection may be made iu person or by agent or attorney, and the right of inspection
includes the right to copy and make extracts.

Inspeetion by Directars [Corp. Code § 1602]
9.06. Every director of this corporation shall have the absolute right at any reasonable
time to inspect and copy all books, records, and documents of every kind and to inspect
the physical properties of this corporation. The inspection may be made in person or by
agent or attorney and the right of inspection includes the right to copy and make extracts.

Annual Report

When Waived [Corp. Code § 1501(a)] _
9.07. (a) No annual report shall be prepared or sent to shareholders as long as this
corporation has less than 100 holders of record of its shares determined as provided in
California Corporations Code Section 605.

When Required [Corp. Code §§ 113, 601(a), 1501(a)].
(b) If the corporation has 100 or more holders of record of its shares determined as
provided in California Corporations Code Section 605, the Board of Directors shall cause
an annual report to be sent by first-class mail, postage prepaid, to the shareholders not
later than 120 days after the closc of the fiscal year and at least 15 days before the annual
meéting of sharcholders to be held during the next fiscal yeart; provided, however, that the
antwal report may be sent by third-class mail if it is sent to shareholders at least 35 days
before the annual meeting, -

. 40 _
. Last printed 7/9/2004°10:05 AM | ) _ ADO00194

202

e Sl s e S e

AT T

D




Conteats [Corp. Code § 1501(a), (b)]

(c) (1) The annual report shall contain a batance sheet as of the end of the fiscal year
and an income statement and statement of changes in financial position for the fiscal
yeat, accompanied by any report of independent accountants or, if there is no report, the
certificate of an authotized officer of the corporation that the statements wers prepared
without audit from the books and records of the corporation. '

(2) In addition, if the corporation is either 1ot Subject to the reporting
requirements of Section 13 of the Securities Exchange Act of 1934, or is exempted from
the reporting requirements by Section 12(g)(2) of that Act, the annual report shall also
describe briefly both of the following;

(i) Any transaction (excluding compensation of officers and directors)
during the previous fiscal year involving an amount in éxcess of $40,000 (other than -
contracts let at competitive bid or services rendered at prices regulated by law) to which
the cotporation [or its parent or subsidiary] was a party and in which any director or
officer of the corporation [or of a subsidiary] or [(if known to the corporation or its parent
or subsidiary)] any holder of more than 10 percent of the outstanding voting shares of the
corporation had a direct or indirect material interest, naming the person and stating the
person’s relationship to the corporation, the natwre of the person’s interest in the
transaction and, if practicable, the amount of the interest; provided, that in the case of a
transaction with a partnership of which the person is a partner, only the interest of the
partnership need by stated; and provided further that no report need be mane in the cage
of transactions approved by the shareholders, as that term is defined in California
Corporations Code Section 153 (see Paragraph 2.23 of these Bylaws).

(ii) The amount and circumstances of any indemnification or advances
aggregating morg than ten thousand dollars paid during the fiscal year to any officer or
director of (he corporation pursuant to California Corporations Code Section 317 (see
Paragraphs 2.25-2.31 of these Bylaws); provided, that no teport need be made in the case
of indemnification approved by the shareholders, as that term is defined in California
Corporations Code Section 153, under California Code Section 317(e)(3) (ses Patagraph
2.28 of these Bylaws).

Special Financial Statements to Shareholders [Corp. Code § 1501 (c), (d)]
9.08. (a) Any sharsholder or shareholders holding at least 5 percent of the outstanding
shares of any class of this corporation may make a written request to the corporation for
an income statement of the corporation for the 3-month, 6-month, or 9-month petiod of
the current fiscal year ended more than 30 days before the date of the request and 2
balance sheet of the corporation as of the end of that period and, in addition, if no annual
report for the last fiscal year has been sent to sharcholders, the statements teferred to in
clause (1) of subparagraph (c) of Paragraph 9.07 of this Article IX for the last fiscal year.
The statement must be delivered or mailed to the person making the request within 30
days after the request. A copy of the statements must be kept on file in the principal
office of the corporation for 12 months and they nst be exhibited at all reasonable times
t0 any shareholder demanding an examination of them or a copy must be mailed to that
- shareholder. '
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(b) The quarterly.income statements and balance sheets referred to in this Paragraph 9.08
must be accompanied by the report, if any, of any independent accountants engaged by
the corporation or the certificate of an authorized officer of the corporation that those
financial statements were prepared without audit from the books and records of the
corporation,

' Fiscal Year )
9.09 The fiscal year of the corporation shall begin on the first day of April and end on the
last day of March in each year.

Corporate Seal [Corp. Code §207(a)]
9.10. The Board shall adopt a corporate seal. The Secretary of the corporation skall have
custody of the seal and affix it in appropriate cases to all corporate documents. Failure to
affix the seal does not, however, affect the validity of any instrument.

ARTICLE X S
CERTIFICATION, INSPECTION, AND AMENDMENT OF BYLAWS'

Inspection and Certification of Bylaws [Corp. Code §§ 213, 314]
10.01. The corporation shall keep at ifs principal executive office in California the
original or a copy of its Bylaws as amended to date, which shall be open to inspection by
the shareholders at all reasonable times during office hours. The original or a copy of the
Bylaws certified to be a true copy by a person purporting to be the Secretary or an
Assistant Secretary of the corporation is prima facia evidence of the adoption of the
bylaws and of the matters state in them. -

Adoption, Amendment, Repeal of Bylaws
by Sharcholders [Corp. Code §§ 207(b), 211, 212]

10.02. These Bylaws may, from time to time and at any time, be amended or repealed,
and new or edditional bylaws adopted, by approval of the outstanding shares of the
corporation, as that term is defined in Section 152 of the California Corporations Code,
provided, however, that the bylaws may not contain any provisions in conflict with law oz
with the Articles of Incorporation of the corporation and, provided further, that a bylaw
reducing the number of directors to a number less than 5 (see Paragraph 2.03 of Article If
of these Bylaws) cannot be adopted If the votes cast against its adoption at a meeting of |
sharcholders or the shate not consenting in the case of action by written consent are equal
to more than 16% percent of the outstanding shares entitled to vote.

Adoption, Amendment, Repeal of Bylaws by Directors [Corp. Code §§ 211, 212]
10.03. Subject to the right of the outstanding share to adopt, amend, or repeal bylaws (see
Paragraph 10.02 of these Bylaws) and to any restrictions imposed by the Articles on the
power of the Board to adopt, amend, or repeal bylaws, these Bylaws may, from time to
time and at any lime, be amended or repealed, and new or additional bylaws adopted, by
approval of the Board of Directors, provided, however, that the bylaws may not contain
any provision in conflict with law or with the Articles and, provided further, that afer
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shares are issued any bylaw changing the number of directors or.changing from a fixed to
a variable Board may be adopted only by approval of the ontstanding shares. -

ARTICLE XI
CONSTRUCTION OF BYLAWS

11.01 Unless otherwise stated in these Bylaws or unless the context otherwise requires,
the defInitions contained in the General Corporation Law shall govern the construction of
these Bylaws. Without limiting the generality of the foregoing, the masculine gender
includes the feminine and neuter, the singular number includes the plural and the plural
number includes the singular, and the word “person™ includes a corporation or other
entity as well as a natural person.

CERTIFICATION OF SECRETARY [Corp, Code § 314]

1, the undersigned, do hereby certify:

1. That I am the Secretary of Ad Art, Inc., a California corperation; and

2. That the foregoing Bylaws, consisting of 43 pages, constitute the Bylaws of said
corporation as duly approved by unanimous vote of the persons named in the Articles of
Incorporation to act as the first directors of this corporation, at a meeting of the Board of
Directors duly held on April 1, 2003. :

IN WITNESS WHEREOF, I have signed my name and affixed the seel of the
corporation on '

1

CZ/\, /Z/V\__
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AMENDMENT NO. 1 TO BYLAWS OF AD ART, INC.

At the March 31, 2009 Sharcholder Meeting of Ad Art, Inc,, the Shareholders
unanimously agreed to amend the Byia\;vs, of the Company to allow for five (5) directors.

Accordingly, Section 2.03 of the Bylaws is hereby amended in full to read as
follows:

“The number of the directors of the corporation shall be five (5).”
CERTIFICATION OF SECRETARY

T, Jersmy Anderson, do hereby cerify:

1, That ] am the Secretary of Ad Art, Inc., a California corporation; and

2. That the foregoing Amendment Na. 1 to Bylaws of Ad Axt, Inc., consisting of

" 1 page, constitutes a complete amendment to the Byiaws of Ad Art, Inc. as duly approved
by 2 unanimous vote of all shareholders in the corporation, at a meeting of the .

shareholders duly hetd on March 31, 2009, ;

N S WI{EREOF I have signed my name and affixed the seal Df the -
corporation onDe ember 17, 2009,

Byt el
Jerephy Anderson, Secretary Sl N
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fct. 8. 2003 1:30P4

- prooess of the lignidation of Ad Axt Elecironic Sign Carporation, NASCO purehiased the

T T T TR P TR TR R P

No. 2780 P, |

AGREEMENT - ' .,
L g s g, ' v

TEIS AGREEMENT niade this / " dayof _/é’FE (-, 2003 betwesn NASCO
ELECTRIC SIGN CO, LLC (“NASCO”) and AD ART, INC, (“AD ART", with refarbnac o

the following facta:
RECITALY
1. NASCO vwas the nams AD ART" whick Ilms retelved irndelingwkf*ﬂord markfservice
mrk/trades name status from the sppropriate entities of the Uhited Statas Government.
2. NASCO ovns the sight to the telephons auznber (309) 931-0860,
3. NASCO owns the Infzrnet wob addeass, wywv.adartess can,
4. NASCO owns the huilding at 3180 N, A ArtRead, Stockton, Califau.da 352135,

5. NASCO holds California C-45 Contraotors licensa nomber 752396 wndar the db of Ad
Art E_l&-ﬂh:iu Sien Ct;mpany. '

5. AD ART s 1 new coz:porafion formed by fontter officers and eraployees of Ad Art
Blectronic Sign Cotporation, which wis sold to and beoano g divivioit of LAMAN, INC. (Tater

Displ ay Technology Ino.) a public company in 1998, later to he ligulduted in 2001, In the

traclamark AD ART, the talephono nusmber and the limternat web addrass. AD ART desires to
canry on the tradition and unity of the Ad Art narne, & campany fn the sign buslness for more
than 40 yedrs. '

7. NASCO desirea 0 etiter into this Agreement to sell the tmdemarkfwerd mark/service

mark/trade name, us¢ of the telephone mumber and Internet web address to AD ART,

S/17/2003 11117 AM
. - AD000141
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8, NASCO had a long as;ociaﬁon with the former AD ART, mm:&cﬁuing product-fbr tha
eompamy, md desires to promulgate a similar relationship with the newly reformad organization.
AGREEMENT
g, M The provisions of to recitals above g!;ﬁ.il ba purt of this Agreemnent for
pucposog of interprotation, explanation, intention, mtd ms ncorporated herein.
10. Term. Tiu‘s Agreeinont shall ran for & term of ten, (10) years commeroing Aprit 1, 2003,
AD ART shall maka the payments to NASCO s set forth 1 parsgeaph 12. below, .
11. Salg. Upon sxeontlon of thia Agreement, NASCO will beagfer o AD ART the |
foliowing: .
8. The trademaricAvord mvnxldscm'aa mak/irade name “Ad Axt";
b, ‘Thexight to the telephono nﬁmbar 20%-931-0860; and
¢ The Internet web addross, www.adacless.com.
~ NASCO shall receivs o seourlty intatsst in the assets described in éubpamgraphs a, b,
and o, ebove, as collateral for AD ART’s oblipations under this Agreomont. The paities will,
within ten (10) days of execytion of this Agreament, sxeonts doonmentation (b1l of sala,
as;ignmant Note, secutity agreérrwn:, TUCC-1 and other apprapﬁata docurnentailon) to tromster
the atovo to AD ART wnaintaining for NASCO tho above rs seourity for payment to NASCO gs
required by this Agreement, ‘
12, Paymeit,
& AD ART will pay to NASCO. yikinpmmmympi of AD ART' gross reosipts for

ten years,

Pagedoty . 900 ULTAM
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b, Payment shall be mads quartarly with the quarters commensing April 1, 2003,
Pagyrnent shall be made within thirty (30) days aftet the end of the quarter,
¢. Gross reoelpts shall be defined a5 onsh reosipts less sales tax, Obligation to pey
shall attash upon receipt by AD ART of monies (not booldng of aalsé o1 submnitial bf involees)
for sales made. |
d. AD ART shall keep good m:ui acc{n;atc books of Accolnt. An aceounting shall be
rendetad with the quarterly peyments Indicating the mdividi;al fransactions and amounts, Upon
reasonable notice NASCO may jnapect the books and records of AD ART sufficient to pseertain
' salen-historl_exs, Invoios histories and collestion higtorias,

& TENugl Alino longer ovns NASCO and/or ja no longer the principal aperating
petson of NASCO, the payment under this agreement after six yosrs will bs _ "
f ot aer T s

13, Use of Promises, As patt of this Agreement AD ART shall have the ngh1 to use, witheut
ndchhonal reiit, f?f{ﬂﬁ'&'ﬂrﬂ foinApdl 1, 2003 for ifs phrposes, the offices on f.be top floor, on
tha weat Eida of 3180 N. Ad Art Road, Stoskton, CA 95215

14, Cnnhr:gtgn' licanga,

8. AD ART bas upplled for & sorporation C-45 Contractors License. Terry Long,
CEO/Chairman of AD ART, is & qualified KVIO on Inactive siat us, Dus fo enormous backlog of
the State Contractory License Board dua to fissal consteaings of the Siale Government, there ars
delays in the procedural process of liasnsing the applieation of AT ART, appiieation no, 200 201

224.07. NASCO, through lé sbsidiary, AD ART ELECTRIC SIGN €O, which holds a
California C-43 Contr&ctqr’s licenze, will be the Eonh'uctfng entity for all sign sales requiring a

California conlractar’s licetise pending the granting of & C-45 licenss to AD ART.

_ Page3of9 ' 87172003 11:17 AM
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b. AD ARY agices to indsouify sud hold NASCOQ harmless for any liabifities

incurred by NASCO related to the matters set forth in 14 (a) above, AD ART agroes to dofnd

any claims, inoluding yespousibility for costa and attorneys foes.
15, Ereferred Sjgn Suppliey,

& NASCQ mpanfaotures ard will cﬁlatj:nu: to mantifacfure signy of the type fo be
gold by AD ART. AD ART agrce;l o uiiftzo NASCO as apraforsd slgn sipplier of AD ART,
Subjsg: ta the “huy out” provialon set forth in m..lbparagmph 0, helow, s “preferred slgn
supplier”, it js mtesided that AD ART intends and will nge its best effrts, subject to iha ..
limitations set forth below, to conteot with and hrwe.ms CO manufactws and sall to AD ART
signs that aca raquirtd by AD ART futits busimsa, taking info gonsideration that thers are some
signs NASCO may not desive to or is not squipped to mennfaaturs, lmiiations on NASCO's
ability and ce;puclty to menufactubo thy sigus, along with geographieal, 1?3:&{10}1{, snd/or other
factora. Tt s the spiril and intent of this provision that AD ART will provide much buginess fu:
NASCO 15 rcﬁlistinallypyantioal. Witk respeot to any signs that NAICO slects not to
manuficturs, vy in the evert NASCO is operating at full eapacity md does nothave the

pergorinal, space and/or equipment hecessary (o manﬁfmmca signage for AD ART, or if it is not
econaniioally or reatistioally prastioal far NASCO to mﬁmfamwe flie sigu(s) as sel foxth, gbova,
then AD ART muy have such sigus manufeehared by o third party crmmufacke such slgn
jEselfl -

| b, AD ART agreas fo pay NASCO for each sigh manufactured by NASCO af a ptloé
which is competitive, nsing indystry standads for sign suppliovs, ALY ART shall furmish to
NASCO all necessary: sproifivations for each gign,

/
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c. Thoe "preferred sign provider” provision of this Agreswent shall terminate after

.F;Lx yﬁr,} fom 'A?ﬁ.,l:-l. ) DO3; At any time during this suc }remer: period, AD ART shall hgve the
opton of “buying out” or ferininating the ebove prefared slpn supplisr mlationship between the
partioy Uy providing NASCO with written notics of its exercise of such oplion, and by paymert
to NASCO o_fthc following a.mounE; -

If Optlon Bxercisad R E;m&&w@

Prior to; | '

4/1/04

A1/0s

4/1/06

411/07

471708

4/1/09

a, These provislons velating to NASCO being a “Preferred Slgu Supplier” are
intended to be pereonﬁl to Nagi AlLi, In that if Nagt AR no longer ov%ms NASCO and/or is no

longer the principal uperating person 6 NASCO, t_hesa povislons will terminats.
16, Representations And Warranties OfNASCO,
2. NASCO represent and wamsnis that {t {4 the owner of fhs Trademardd/ward
mark/service macirade name “Ad Art”, raglstered ou Desembey 1,1598, filing date November

26, 1996, with the U.S. Patent and Trademark Office, and further warrants that there has besn e

Pago S of § 272003 11117 AM
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ad verse: notion, that tha mark; bas been property aséigrmd ta NASCO, and:that.the right has not
"y lapeadi
b, NASCO will transfer the wadsmardy/word niark’;”ﬁurvica mark/tiads name to AD
ART and xoeute any docurnenty requitad to offect the transfer, -
6 NASCO rupresent and waczants that it {s the owner of; the Entemtt web addrass,
Yeww gdariege. com and the telephons number 209-93 1.086 0; dnd will execnte any documents
Toquited to affect the tranafer galled for fn this Agreemeuﬂ
17. Representattons nd Wirrentes of AD ART, AD ART i3 & cotporation, organized,
validly existing, and in good standing under the laws of the Stats of Californizs, The Board of
' I)ira;:tnrs of ATY ART will have dyly authorized and apptoved the execution and delivery of this
Agteement and all corporato action néms.szu'y o proper to fulfltl AD ART's obligationt fo be
prefoumed mder this Agreement om or before the Cloging Dute.
18, Teymilngtion,
_ . NASCO may terminate this Agreament churing the injtial term immedietely upon
the occurrence of amy of the following events: o
® AD ART fafls to maled'any payment due NASCO hereunder which fs not
owred within fer (10) days after written nolice thereof from NA3CO;
@)  AD ARY falls to cure any other matorial brench of this Agresment within
" ihirty days witben notics thersaf from NASCO;
(i)  AD ART becomes bankript, has a receivor appointed for it or Its pyoperty, or
makes an assignment for fho benadit ofils cracﬁfars; '

{iv)  Or AD ART dissolvos or Is liquidated.

Page6ofd - G700 LL:AT AM
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b, Taumination of this Agrsemont shall in no veay atfeut the rights or liabilitles of
AD ART qising during the period prior to such termination or axpiration, or raloass AD AR‘I‘
from the obligafion Ec; mnks soy payrment dae and owing to NASCO, Upon lbmﬁ'naﬂdn. AD
“ART will rstutn to NASCO all taggible materiels md information of a propriatary or confidential
naturs disclosed to AD AR uurde:'ﬂumg:éammt and ocase veg of the “AD ART”
trademarit/ward marly/sorvica nark/trade nams, . |

19, Miscellansous.

Motiges. Any notics requived or pérmﬁiad to be glven wnder thiy Agreomont shall
be in writing, deemed delivered on the date reccived, when sent by (5) & recognized private

courisr company, (b} Utdted States rogislared or certified mail, postags prepaid, raturn regeipt

requested, gnd addressed ag follows;
o NASCO: NAGL ALY
3180 N, Ad Art Road
Steokton, Califorma 95215
Ifio AD ART: : TERRY LONG
3 Thormas Mellon Clrels, Suits 260
San Pranclscu, CA 54134

Or such other addresy s sjther parly may fom time to (ine speoify in writng to the other
in the marmer aforesaid,

‘ Buceessore aud Assigns, With the exoeption of e p:ﬁvisians of seotjon 15 of
this Agreement, thig Agresment ehall be binding upon, and nwre to e henofit of, the parties
horéto and their respestive sussesaars, hofts, administrators and assigrs, -

| A;:gg@lgguﬁ. This Agreement may be tmended or modified only by a writien

fnstrmnent exeouted b v tha party agserted fo be bound thereby.

Page 7 of9 : 91712003 11:17 AM
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Interpretstion. Werds ysed In the singular nurber shotl inclurds the pharal, sod
vice-versa, and any gender shall be deeiad lo fnclude cach other gendoy, The onpticng and
headings of the Articlos and Secliong of this Agreement ars for gonyenience of roference only,
ard shall nof bo deamed to define ov [wmit the provisions hersof

. Goygrping Lay, This Agreement shall be govemed by And construed fn
sccordance with tha laws of the State of California. '

Marpger of Prior A gresmwgnty, This Agreoment gomatitutes the entire sgrasment

batwean the parties with respect fé the purchasa and gale of the Propexty and supersedes all prior
and eontemporaneous agreements and understandings bnﬁée&u the partiss herato telating to the
subjest matter hereof,

Attorney's Yeas, Inthe svent of 5 disputs between the parties to thie Agreement,
whether or hot resulting iu litigation, or if ry Action at law of in equity, including an, action for
declaratory relisf o abitration, iz brought o anforce or nterprst the pmviﬂiqna of thig
Agreement, he prs#ailing party (us detetiined by the sourt; agency ot ofer authority before
which such suit or proceeding {8 sormunenced) shall, in addition 10 suchi other talief as l}i?;.y be
awarded, be entitled to recaver utlorncy’s fees, exponses mg gosty of investigation as astually
mourred (Inoheding, without limitation, atiomeys’ Fass, oxpenses and gosts of lavestigstion
biourred i appellate proosedings, costs inourted in csrs_.b]isbing the right to indemnification, or
in any gotion pr pa;rtioipa:ion I, or in conneetion with, any ¢ase or proceeding wader Chapter 7,
11 or 13 of the ﬁmﬂmtpfoy Code, 11 Unted States Code Saction 101 ¢t seq,, or fny successor

stattas).
' Dofault, Neither party shall bs daen;ad to 55 in defantt of fhis Agreamont exeept

upan the expiration of thirty (30) days from reeeipt of written noticy from the other party

Pago 8 of ' 0/17/2003 11:17 AM
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* specifying the particulas in which such party has fadled to pesfonn jts obligationa under this

Agresment, and ueh party, prior to explation of said thirty (30) dey period, haz failed o cure

such defanlt,

Timp of the Essence, Time ls of the esaence of this Agresment.
Counterparts. This Agraamont and all emendnicnts and supplements to it may

be sxeouted n comtiterparts, and all countorpatts together ghall ba copstrued a3 one document,

Contidentinlify, The parties acknowlodge that acoatmting' for the payments to

NASCO will lkely disclose to NASCO confidentlal information and trade saseis of AD ART,

NASCO agroes to keep said information confidential and not disolose sneh information to

anyons except when neecssary to disuloge to professionals fhy finquofal roview,

¥ WITNESS WHEREQR, the pautles heroto have sxcoutad this Agrmement a3 of fhe

dats fivet above wilttan,

Page 0 of &
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Nevada Bar No. 1806

JENNIFER R. ANDREEVSKI, ESQ.
Nevada Bar No. 9095

RYAN D. KRAMETBAUER, ESQ.
Nevada Bar No. 12800

BRENSKE ANDREEVSKI & KRAMETBAUER
3800 Howard Hughes Parkway, Suite 500
Las Vegas, NV 89169

Telephone: (702) 385-3300

Facsimile: (702) 385-3823

Email: wbrenske@hotmail.com
Attorneys for Appellant,

Charles Schueler
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TIMOTHY F. HUNTER, ESQ.

Nevada Bar No. 010622

RAY LEGO & ASSOCIATES

7450 Arroyo Crossing Parkway, Suite 250
Las Vegas, NV 89113

Tel:  (702) 479-4350

Fax: (702) 270-4602
tthunter@travelers.com

Attorney for Defendant,

AD ART, INC.
DISTRICT COURT
CLARK COUNTY, NEVADA
CHARLES SCHUELER, _ CASE NO.: A-15-722391-C
Plaintiff, DEPT. NO.: XVII
VS,

MGM GRAND HOTEL, LLC, a Domestic
Limited Liability Company d/b/a MGM
GRAND; MGM RESORTS
INTERNATIONAL, a Foreign Corporation
d/b/a MGM GRAND; AD ART, INC, a
Foreign Corporation; 3A COMPOSITES USA
INC., a Foreign Corporation a/k/a
ALUCOBOND TECHNOLOGIES
COROPORATION; DOES 1 -~ 25; ROE
CORPORATIONS 1 — 25: inclusive,

Defendants.

DEFENDANT AD ART, INC.’S MOTION FOR SUMMARY JUDGMENT

COMES NOW Defendant, Ad Art, Inc. (“Defendant Ad Art™), by and through their
counsel, Timothy F. Hunter, Esq. of Ray Lego & Associates. For the reasons set forth herein,
Defendant Ad Art respectfully requests that this court grant summary judgment in its favor on
the following grounds: (1) as an indisputable factual matter, Defendant Ad Art has in no way
participated in the design, manufacture, installation or maintenance of the MGM Pylon sign at
issue in this action; (2) as a matter of law, Defendant Ad Art cannot be held liable as a successor
to the entity that in fact performed certain services on the MGM Pylon; (3) the MGM Pylon is
not a “product” and therefore Plaintiff’s claims are barred by the Statutes of Repose; and (4)

Defendant Ad Art is not the owner of the MGM Pylon nor are the occupier of the land that the
MGM Pylon is located.
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NOTICE OF MOTION

TO: ALL PARTIES AND COUNSEL OF RECORD

PLEASE TAKE NOTICE that the undersigned will bring the foregoing Motion For

Summary Judgment on for hearing in Department XVII on the Sth  day of September

- 8:30AM
2017, at the hour of A.M., or as soon thereafter as counsel can be heard.

DATED this day of August, 2017.
RAY LEGO & ASSOQCIATES

TIMOTHY F. HUNTER, ESQ.
Nevada Bar No. 10622
7450 Arroyo Crossing Parkway, Suite 250

Las Vegas, NV 89113
Attorney for Defendant,
Ad Art, Inc,

I. STATEMENT OF FACTS

This is a products and premises liability claim brought by Plaintiff, Charles Schueler.
Plaintiff alleged that “Defendant, AD ART, INC. is a California Corporation that was licensed
to do business and actually doing business in Clark County, Nevada at all times relevant to this
Complaint” See, Plaintiff's Complaint, 4. Plaintiff further alleged that “Defendant, AD
ART, INC., DOES 1-25 and/or ROE CORPORATIONS 1-25 designed, manufactured,
constructed, assembled, sold, and/or distributed the MGM pylon sign wherein Plaintiff
CHARLES SCHUELER was working on July 31, 2013. Id f 26.

The MGM Pylon that is outside of MGM Grand Hotel and Casino in Las Vegas, Nevada
was originally designed and/or erected in or about 1993 or 1994. See, Exhibit “A” — Affidavit
of Terry J. Long; and Exhibit “B” — Sign Permit. The entity involved in the original design and
construction of the MGM Pylon was not Defendant Ad Art, but rather a separate entity named
Ad Art Electronic Sign Corporation (“Old Ad Art”), See, Exhibit “A.” In or about 1998, Old
Ad Art was purchased by, and thereafter became a wholly-owned subsidiary of La-Man, Inc.
(*La Man™), a public company listed on the NASDAQ. Shortly after its acquisition of Old Ad
Art, La-Man changed its name to Display Technologies, Inc. (“DTEK™). Id In 2001, DTEK
ceased all business operations and liquidated the assets of Old Ad Art. /d

2
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| [n connection with the liquidation of Old Ad Art assets, in or about 2001, a third party
named NASCO Electric Sign Co., LLC ("NASCO”) purchased the naming rights to “Ad Art.”
Id. NASCO is solely owned by Nagi Ali, who has never been a sharehelder or officer of Old
Ad Art or Defendant Ad Art. Along with the purchase, NASCO obtained trademark/work

| mark/service mark/trade names status from the United States Government, and also purchased

Old Ad Art’s telephone number and web address. /d.

On or about March 25, 2003, a new corporation, Defendant Ad Art, was formed via
filing article of incorporation with the Secretary of State of California. See, Exhibit “A”; and
Exhibit “C” — Articles of Incorporation. On April 1, 2003 Defendant Ad Art entered into a
written agreement with NASCO, whereby NASCO agreed to sell only the trademark/work
mark/service mark/trade name, use of the telephone number and Internet web address to New
Ad Art. See, Exhibit “A”; and Exhibit “D” — NASCO Agreement. Defendant Ad Art filed with
the Nevada Secretary of State on January 6, 2004 to become a Foreign Corporation in the State
of Nevada. See, Exhibit “E” — Ad Art, Inc. Entity Details.

Defendant Ad Art has had no involvement in the MGM Pylon since its formation in
2003. See, Exhibit “A”. Defendant Ad Art was not involved in the design, construction or any
subsequent maintenance, improvement or retrofit of the MGM Pylon lecated outside of the
MGM Grand Hotel & Casino in Las Vegas, Nevada. Id

I1. POINTS AND AUTHORITIES

A. The Summary Judgment Standard

NRCP 56(b) provides:

A party against whom a claim, counterclaim or cross claim is asserted or declaratory
Judgment is sought may, at any time, move with or without supporting affidavits for a
summary judgment in his favor as to all or any part thereof,

Additionally, NRCP 56(c) states:

The judgment sought shall be rendered forthwith if the pleadings, depositions, answers
to interrogatories, and admissions on file, together with the affidavits, if any, show that
there is no genuine issue as to any material fact and that the moving party is entitled to a

judgment as a matter of law.

Summary judgment is appropriate when the pleadings and other evidence demonstrate
that no genuine issue remains as to any material fact and that the moving party is entitled to a

judgment as a matter of law. When reviewing a motion for summary judgment, the evidence,
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and any reasonable inferences drawn from it, must be viewed in a light most favorable to the
non-moving party. Wood v. Safeway, 121 Nev. 724, 732, 121 P.3d 1026, 1031 (2005).

The mere existence of some alleged factual dispute between the parties will not defeat
an otherwise properly supported motion for summary judgment. Instead, the requirement is that
there be no genuine is.suc of material fact. /4. at 731, 121 P.3d at 1031. Only disputes over facts
that might affect the outcome of the suit under the governing law will properly preclude the
entry of summary judgment. Id. Moreover, factual disputes that are irrelevant or unnecessary
will not be considered. /d.

A factual dispute is genuine when the evidence is such that a rational trier of fact could
return a verdict for the non-moving party. Id. While the pleadings and other proof must be
construed in a light most favorable to the non-moving party, the ﬁon—moving party must, by
affidavit or otherwise, set forth specific facts demonstrating the existence of a genuine issue for
trial or have summary judgment entered against him. /d. at 732, 121 P.3d at 1031. The non-

moving party is not entitled to build a case on the gossamer threads of whimsy, speculation, and

conjecture. Id.

B. Defendant Ad Art cannot be held liable for any claims relating to work
completed by Old Ad Art.

Each claim against Defendant Ad Art fails for any or all of the following reasons: (1)
Defendant Ad Art did not exist at the time of the construction of the MGM Pylon; (2) Defendant
Ad Art did not purchase all or substantially all of the assets of Old Ad Art; (3) under Nevada
law, Defendant Ad Art did not purchase any assets from Old Ad Art, but rather from an
unrelated third party via an arms-length transaction. Thus, Defendant Ad Art cannot be subject
to successor liability for any act or orﬁission of Old Ad Art merely because it shares a portion of
the predecessor’s name. For these reasons, summary judgment is appropriate here.

i. Defendant Ad Art was NOT in existence at the time of the
construction of the MGM Pylon.

Defendant Ad Art, formed over 10 years after the installation of the MGM Pylon,
obviously could not have itself been involved in the design, manufacturing, construction, or
maintenance of the MGM pylon. Moreover, Ad Art has had no involvement with the MGM
pylon sign since its formation in 2003, whether through maintenance or retrofit of the pylon, or
otherwise. See, Exhibit “F” — Deposition of Terry Long, pg. 87:7-12. _ _

Defendant Ad Art was not formed until March 25, 2003. See, Exhibit “A”; Exhibit “C.”

4
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Defendant Ad Art was formed via filing article of incorporation with the Secretary of State of
California on that date. J/d On April 1, 2003 Defendant Ad Art entered into a written
agreement with NASCO, whereby NASCO agreed to sell only the trademark/work mark/service
mark/trade name, use of the telephone number and Internet web address to New Ad Art. See,
Exhibit “A”; and Exhibit “D).” Defendant Ad Art filed with the Nevada Secretary of State on
January 6, 2004 to become a Foreign Corporation in the State of Nevada. See, Exhibit “E” — Ad
Art, Inc. Entity Details.

The MGM Pylon was originally constructed in either 1993 or 1994. 1t is clear based
upon the evidence that Defendant Ad Art was not in business at the time of the construction of
the MGM pylon sign. Moreover, Defendant Ad Art has had no involvement with the MGM
Pylon since the formation of the company. Because Defendant Ad Art has had positively no
involvement with the MGM pylon sign, Plaintiff’s claims against Defendant Ad Art involving
the MGM Pylon simply fail.

ii. Defendant Ad Art is not a successor corporation to Old Ad Art.

In, Lamb v. Leroy Corp., 85 Nev. 276 (1969) the Nevada Supreme Court stated “it is the
general rule that when one corporation sefls all of its assets to another corporation the purchaser
is not liable for the debts of the seller.” Furthermore, thé Nevada Supreme Court has also held,
“in order to overcome summary judgment on a successor liability claim, the plaintiff bears the
initial burden of presenting evidence to establish that the general rule that a successor
corporation is not liable for the acts of its predecessor does not apply.” Village Builders 96,
L.P.v. US. Laboratories, Inc., 112 P.3d 1082, 1086 (Nev. 2005) (emphasis added). When one
corporation sells to another corporation, the purchaser is not liable for the debts of the seller. /d
at 1087, _

Here, there is no dispute that Defendant Ad Art did not purchase all (or even
substantially all) of the assets of Old Ad Art. At the time of its dissolution, Old Ad Art had
many different types of assets, including fixed assets, equipment; inventory, receivables, real
and personal property, and other assets. See, Exhibit “F” pg. 41:12-16. Defendant Ad Art only
purchased the right to use the name “Ad Art”. Nor did it purchase any asset directly from Old
Ad Art — it did so from a third-party entity (NASCO) which acquired those rights during the Old
Ad Art liquidation process. See, Exhibit “D.” Given that Defendant Ad Art purchased no assets
directly. from Old Ad Art, Defendant Ad Art cannot in anyway be considered a successor
corporation of Old Ad Art,
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Thus, even the general rule precluding liability to a corporation which buys all of the
assets of another corporation is inapplicable here. Moreover a corporation that purchases,
essentially, a single asset from a third party (long after the original acquisition from the original
selling corporation) could not be held responsible for the acts or omissions of that selling
corporation.

And even if the general rule of successor liability does apply here, the exceptions to that
rule do not. The Court has laid out four exceptions whereby a corporation may be held liable

for the predecessor:

(1) where the purchaser expressly or implied agrees to assume such debts; (2)
where the transaction is really a consolidation or a merger; (3) when the
purchasing company is merely a continuation of the selling corporation; and (4)
where the transaction was fraudulently made in order to escape liability for such
debts. Id

In analyzing the exceptions to the rule, “courts should engage in fact-specific, case-by-
case analysis of the factors necessary to establish an exception to the general rule precluding
liability.” Id. at 1087. Moreover, it is plaintiff’s burden to demonstrate that an exception exists,
and if plaintiff cannot meet this burden, then summary judgment is appropriate. Id.

The evidence here does not support the application of any of the above exceptions in
Village Builders. First, the NASCO agreement makes clear there was no agreement, whether
express or implicit, by Defendant Ad Art to assume the debts of the prior entity. See, Exhibit
“E.” Sccond, the transactions at issue were not part of a consolidation or a merger, but rather
arose the purchase of a name and trademark that at the time was not in use but still controlled by
NASCO. Third, the purchase from NASCO was not a continuation of the selling corporation,
because at the time defendant Ad Art purchased the naming rights in 2003, the name, and
therefore the company, had laid dormant for at least 2 years. Finally, the sale of the name “Ad
Art” by NASCO was not done in order to escape any liability, but instead was simply the sale of
an asset previously purchased from a company liquidating its own assets. |

For all of those reasons, Defendant Ad Art is not a’successor corporation, did not
purchase assets from Old Ad Art, and as a matter of law cannot incur liability for the alleged

acts and/or omissions of the entity that did in fact erect the MGM Pylon. .

C. The MGM Pylon Sign is NOT a “Product” and the Doctrine of Strict Products
Liabilify has no Application in this Case.

This is not a strict product liability case as the MGM Pylon, as a matter of law, is not a

6
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product. Nevada law, as well as case law from most other jurisdictions, demonstrates that the
strict products liability doctrine does not apply to something that is uniquely designed and
constructed. Calloway v, City of Reno, 116 Ney, 250, 993 F.24 1259 (2000) (overruled on other
grounds). The MGM Pylon is precisely the type of unique object that clearly falls outside of the
strict products liability doctrine.

Calloway involved a class action brought by townhouse owners against the builder of
the homes. /d at 254-55, 993 P.2d at 1262. The homeowners asserted a strict liability or
products liability claim against the builders for the alleged defective-construction of the homes.
Id. The trial court concluded that the homeowners could not pursue their strict liability claims
because “a house is not a ‘product’ for strict liability purposes.” Id The court in Calloway
affirmed the trial court’s decision and explained why a home cannot, be considered a “product”
under the doctrine of produ_.cts liability. Jd. _

First, the Court explained, “the doctrine of strict products liability was developed to
assist plaintiffs who could not prove that products which caused physical injury at the point of
use had been manufactured negligently.” /d at 268, 993 P.2d at 12.70-71. Relying on
Restatement of Torts (Seconds) Section 4024, the Court explained that “the doctrine of strict
products liability developed from judicial concerns about a plaintiffs ability to prove a remote
manufacturers or seller’s negligence, to spread the costs of damage from dangerously defective
products to the consumer by imposing them on the manufacturer or seller, and to promote safety
by eliminating the negligence requirement.” /d.

The Court then went on to note that while other courts had found that a home could
constitute a product under a strict liability theory of negligence, many other courts had rejected
the idea. /d at 269, 993 P.2d at 1271. In the cases where sirict liability has been rejected in the
context of the building of a home, the “courts have recognized that in the construction context,
tracing a defect to a manufacturer or supplier an locating that entity generally poses no
significant problem, unlike the situation with the remote manufacturer of a product that travels
through Interstate commerce. Additionally, these courts have pointed out that a builder cannot
casily limit his liability by express warranties and disclaimers and that the purchaser of the
building has the opportunity to make a meaningful inspection of the property at- issue.” Id.

The following is a list of distinctions highlighted by the Nevada Supreme Court in
Calloway to support its holding that the doctrine of strict product liability should not be applied:

e products arc mass produced goods;
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¢ the construction of a building depends on the cooperative interaction of a number of
independent parties;

* most buildings are one of a kind requiring methods and materials that change with
each, product;

e the architect cannot work out a design weakness in a series of prototypes, which are
built but are never put on the market, as is often done with manufactured goods;

» the contractor cannot test a variety the methods and materials combinations before
putting up the final structure;

e even identical model subdiviston homes ate subject to vagaries of subsurface soil
conditions;

e generally, the project is designed by one independent firm and built by another;

* abuilding is normally put up at the direction of the owner/developer, and if his needs
change, the final product may be quite different, than that shown in the original
plans; and

* buildings have significantly longer expected useful life than other products, which
warrant different standards of maintenance and repair.

Id at 269-70, 993 P.2d .at 1271-72 (internal quotations omitted). For these reasons, the Court in
Calloway determined that a homebuilder cannot be held liable under a theory of strict products
liability because a home is a unique good that is not mass produced. /d

There are also many cases from other jurisdictions that, have held the theory of product
liability inapplicable when dealing with purported products that were not mass produced and
were unique in design. See Nationwide Agra Business Ins. Co. y. SMA Elevator Const., Iﬁc.,
816 F.Supp, 2d 631 (N.D. Towa 2011) (a case involving a uniquely designed grain clevator that
was deemed to not be a “product”); Marfens v. MCL Const. Corp., 347 IIl. App. 3d 303 (Ill,
App.2004)(rejecting the argument that a stecl beam from which an employee fell at a
construction site could be considered a “product” for strict liability purposes); Dayberry v. City
of East Helena, 80 P.3d 1218 (Mont. 2003)(holding that a city swimming pool was not a
“product” for strict liability purposes as a pool was not in the stream of commerce nor was it
mass produced or prefabricated); Jessup v. Angelo Benedetii Inc., 2003 WL 23,114 (Ohio App.
2003)(a case involving a uniquely designed machine in an asphalt paving business that was

designed and manufactured pursuant to the employer’s instructions); Estep v. Meter Automotive,

8
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N.Am,, In¢c, 774 N.E. 2d 323 (Ohio App. 2002)(rejecting application of theory of strict liability
in a case involving a “custom made” machine designed primarily by the employer); Ettinger v.
Triangle-Pacific Corp., 799 A2d 95 (Penn.2002) (rejecting application of product liability
doctrine in a case involving a uniquely designed oven that was assembled by the manufacturer
at the purchaser’s plant}.

In Queen City Terminals, Inc. v. Gen. Am. Tramp. Corp,, 653 N.E.2d 661 (Ohio 1995),
the Supreme Court of Ohio took a careful look at the policy considemtlions underlying the strict
product liability doctrine, and whether it should apply in cases involving uniquely designed and
constructed products. In that case, the issue was whether specially ordered and designed tanker
cars were “products” within the meaning of the strict product, liability doctrine. /d at 620.
Analyzing Restatement of Torts (Scconds) Section 402A, which was also relied upon by the
Nevada Supreme Court in Calloway, the court explained that although the “Restatement...does
not specify exactly what constitutes a product meriting the application of strict
liability,...[s]trict liability developed to achieve specific policy objectives.” fd at 621.
“Situations which would not further these objectives have long been, recognized to be outside
the purview of strict liability.” Id. The policy objectives supporting the application of the strict
product liability doctrine are as follows:

i To promote product safety.

o4 Shifting costs of defective products to those who market them because
“manufacturers are in a better position to bear the costs of injuries and because
they have the ability to distribute the losses of the few among the many who
purchase products.” Id.

3. Shifting the burden of proof to those who market defective products because
proving negligence against a manufacturer “can be difficult and costly for the
average consumer.” fd.

In holding that the tanker cars where not “products” for the purposes of strict product

liability, the court explained how none of the strict liability policy objectives would be furthered

if the doctrine was applied. First, “safety policy is not furthered [because] the process of

manufacturing a custom-made iterﬁ...heavily involves the consumers...in making manufacturing
decisions, computing risks, and setting safety specifications,” /d.

Second, the manufacturer was “not in any better position to assume the costs than the
Customers [because tire tanker cars were] not a mass-scale enterprise...” Id. The purchaser of
the tanker cars selected the manufacturer “to produce a specific, one-time order of [tanker

9
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cars] to meet the [purchaser’s] need. In such case, the manufacturer has no opportunity to
spread the costs throughout its many customers, because no other customers exist.” Id

Finally, in light of the foregoing, the court concluded that the manufacturer was not in
the best position to determine if the tanker cars were defective, and that other parties involved in
the design and manufacturing process were “in a position to know and prove that the
manufacturer might have been negligent,” /d. at 623. According to the court, the docttrine of
strict product liability did not apply because “the product was coaxed into the market by its
consumers. [The manufacturer] did not launch this product into the stream of commerce, this
was a custom-made order, fashioned expressly at the request of [the buyer].” /d. at 622.

As applied to this case, the holding in Calloway and Queen City dictate that the MGM
Pylon is not a “product” as a matter of law. The sign was initially designed for the sole use of
MGM. It is unique, it was not mass produced, it was built under the direction of MGM, and it
was not intended to be injected into the stream of commerce.

Like Calloway and Queens City, the policy objectives of the strict products liability
doctrine would not be furthered in this case. First, as was the case in Queens City, because the
MGM Pylon is a custom, one-of-a-kind item that was built under the direct supervision of
MGM, applying the strict products liability doctrine would do nothing to promote the safety of
the MGM Pylon. Second, because the construction of the MGM Pylon was not a “mass-scale
enterprise,” Old Ad Art would not be in a better position to “spread the costs” across its
customers by increasing the price of the MGM Pylon. Finally, it is readily ascertainable who
built the MGM Pylon originally and who did maintenance, repairs, and changes to the MGM
Pylon, which places no burden on Plaintiffs to prove if the MGM Pylon was negligently
designed or constructed.

“The uncritical application of the strict tort liability doctrine. ..distegards some very real
differences between mass-produced goods and [uniquely constructed projects] and their
respective methods of production.” Calloway,116 Nev. at 269, 993 P.2d at 1271 (citation
omitted ). To apply the doctrine of strict product liability in this case would be to ignore “the
very real differences” between the unique nature of the design and construction of the MGM
Pylon in comparison to mass produced goods. The MGM Pylon is not a “product” and the
doctrine of strict, products liability has no application in this case. For these reasons, Plaintiff’s
strict products liability claim must be dismissed. |
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D. Plaintiff’s Claims are Barred by the Statute of Repaose.

Putting aside the fact that Defendant Ad Art had no involvement in the MGM Pylon,
Plaintiff’s claims are time barred due to the application of the statute of repose. Statutes of
repose preclude recovery on causes of action after a certain period of time, irrespective of

whether damage or an injury has been discovered. In other words, statutes of reposc sct an

outside time limit; when that period expires, a cause of action for personal injury or property

damage cannot be brought. G and H Associates v. Ernest W. Hahn, Inc., 113 Nev. 265, 271, 934
P.2d 229, 233 (1997); dlistate Ins. Co. v. Furgerson, 104 Nev. 772, 775, 766 P.2d 904, 906, n.2
{1988). '

In a personal injury case based on a claim of a construction defect, the statute of repose
runs from the date of the substantial completion of the improvement, without regard to the date
of the injury. G and H Assoc., 113 Nev. at 271, 934 P.2d at 233. In addition to proving the
elements of the cause of action, Plaintiff must also prove that his causes of action were brought
within the time frame set forth by the statute of repose. /d. at 272, 934 P.2d at 229, n. 6. The
Nevada Legislature enacted the statutes of repose to protect persons engaged in the planning,
design, and construction of improvements to real property who otherwise would endure
unending liability, even after they had lost control over the use and maintenance of the
improvement. Alsenz v. Twin Lakes Vill., Inc., 108 Nev. 1117, 1120, 843 P.2d 834, 836 (1992)
(citing Nevada Lakeshore Co. v. Diamond Elec., Inc., 89 Nev. 293, 295-96, 511 P.2d 113, 114
(1973)(emphasis added)).

Plaintiff’s negligence claim is barred as to Defendant Ad Art by the applicable statutes
of repose. Under the current statute of repose, NRS 11.202, no action may be commenced
against Defendant Ad Art for personal injury caused by an alleged deficiency in the MGM
Pylon more than 6 years after substantial completion of the allegedly defective work. Plaintiff’s
Complaint was initially filed on July 30, 2015. The original construction of the MGM Pylon
was completed in or around 1994, Therefore, Plaintiff’s Complaint was filed over 20 years after
the completion of the MGM Pylon. Therefore, Plaintiff’s claims are obviously barred by the
current 6-year statute of repose.

Ad Art anticipates that Plainfiff will argue that the previous statutory scheme for the
statutes of repose applies to this case. This argument is without merit, Even if the former
statutes of repose (effective prior to February 24, 2015) applied, Plaintif’s claims against

Defendant Ad Art would still be time-barred. Under these former statutes, Plaintiffs claim is -
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barred by NRS 11.204 for “latent” defects, NRS 11.205 for “patent” defects, and 11.206 for
“known” defects. Under NRS 11.206, and injury based on a known defect must be brought
within 10 years. Under NRS 11.204, an injury based on a latent defect must be brought within 8
years of substantial completion. Under NRS 11.205, the period is just 6 years. Whether the
alleged defect in the MGM Pylon is patent, latent, or known Plaintiff’s claim is still time-barred
because Plaintiff’s claims were not filed until July 30, 2015 which is more than 21 years after
the construction of the MGM Pylon by Old Ad Art in 1994.

All of Plaintiff’s claims are involving the construction of the MGM Pylon fall outside of

the applicable statute of repose, and therefore his claims are barred.

E. Plaintiff’s premises liability claims fail because Defendant Ad Art was not
the owner or occupier of the property, nor were they the designer,
manufacturer, constructer, or maintfainer of the MGM pylon sign.

In any negligence case, the Plaintiff has the burden of demonstrating the following

elements by a preponderance of the evidence:

1. That the defendant had the duty to exercise due care with respect to the plaintiff;

2. That the defendant breached this duty;

3. That the breach was both the actual and proximate cause of plaintiff's injuries; and

4. That plaintiff was damaged.

Joynt v. California Hotel & Casino, 108 Nev. 539, 835 P.2d 799 (1992). Moreover, the Nevada
Supreme Court has held that “the question of whether the defendant owes the plaintiff a duty of
care is a question of law,” and thus, “if this court determines that no duty exists, it will affirm
summary judgment.” Rodriguez v. Primadonna Company, 216 P.3d 793, 798 (Nev. 2009).
Thus, it is up to this Court to determine whether a duty exists, and not a jury or other trier of
fact. _ |

Additionally, the Nevada Supreme Court has limited the responsibility when someone is

injured upon the land to the owner or occupier of the land, which in this case was certainly not
Defendant Ad Art. “An owner or occupier of land should be held to the gencral duty of
reasonable care when another is injured on that land...” Moody v. Manny’s Auto Repair; 110
Nev. 320, 871 P.2d 935, 943 (1994) (emphasis added). The Nevada Supreme Court also
adopted the Restatement (Third) of Torts: Physical and Emotional Harm section 51 (2012)
which states, “[z;\] land possessor owes a duty of reasonable care to entrants on the land...”

Foster v. Cosico, 128 Nev. Adv. Op. 71 (2012) (emphasis added).

12
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Plaintiff’s claims against Defendant Ad Art pertaining to premises liability simply fail.
Defendant Ad Art was not the owner of the MGM pylon sign. Defendant Ad Art was not the
occupier of the land where the MGM Pylon was located. Finally, Defendant Ad Art was not

involved in maintaining the MGM pylon sign. For those reasons, Plaintiff’s premises liability

Las Vegas, Nevada 89113
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claims against Defendant Ad Art fail.
III, CONCLUSION

For the reasons set forth above, Defendant Ad Art requests that this court grant summary

judgment in its favor.
DATED this | _day of August, 2017.

Respectfully submitted,

RAY LEGO &ASSOLIATE

4

TIMOTHY F. HUNTER, ESQ.

Nevada Bar No. 010622

7450 Arroyo Crossing Parkway, Suite 250
Las Vegas, NV 89113

Attorney for Defendant, AD ART, INC,
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CERTIFICATE OF SERVICE

Pursuant to NRCP 5(b), I hereby certify that [ am an employee of RAY LEGO &

ASSOCIATES and that on the 2nd day of August, 2017 I caused the foregoing DEFENDANT

AD ART, INC.’S MOTION FOR SUMMARY JUDGMENT to be served as follows:

X pursuant to N.E.F.C.R. 9 by serving it via electronic service.

To the attorneys listed below:

William R, Brenske, Esq., #1806
Ryan D. Krametbauer, Esg., #12800
LAW OFFICE OF WILLIAM R.
BRENSKE

630 S. Third Street

Las Vegas, NV 89101

P: 702/385-3300

F: 702/385-3823
whrenske@hotmail.com

Attorneys for Plaintiff, CHARLES
SCHUELER

Leann Sanders, Esq., #000390

Edward Silverman, Esq., #13584
ALVERSON, TAYLOR, MORTENSEN
& SANDERS

7401 W. Charleston Blvd.

Las Vegas, NV 89117

P: 702/384-7000

F: 702/385-7000
gsilverman@alversontaylor.com

Attorneys for Defendant, 3A COMPOSITES
USA INC.,, f/k/a ALUCOBOND
TECHNOLOGIES CORPORATION

%ffw // K/M

An employee df RAY LEGO & ASS9C{ATES

153




EXHIBIT “A”




AFF
TIMOTHY F. HUNTER, ESQ.
Nevada Bar No, 010622
RAY LEGO & ASSOCIATES |
7450 Arroyo Crossing Parkway, Suite 250
Las Vegas, NV 89113
Tel: mf?{)Z) 479-4350

13

) 0. [T02) 4794350
Facsimile No. (702] 270-4602

Las Yegms, Nevada 8

T

Ray Lego & Associates
7450 Arroyo Crossing m;{, Suite 260

Fax: (7025 270-4602
thunter@travelers.com
e
AD ART, INC.
DISTRICT COURT
| CLARK COUNTY, NEVADA
CHARLES SCHUELER, CASE NO.: A-15-722391-C
Plaintiff, DEPT. NO.: XVII ‘
VE,

MGM GRAND HOTEL, LLC, a Domestic
Limited Liability Company d/b/a MGM
GRAND; MGM RESORTS
INTERNATIONAL, a Foreign Cotporation
d/b/a MGM GRAND; AD ART, INC., a
Foreign Corporation; 3A COMPOSITES USA
INC., a Foreign Corporation afk/a
ALUCOBOND TECHNOLOGIES
COROPORATION; DOES 1 - 25; ROE
CORPORATIONS 1 - 25; inclusive,

Defendants.
AFFRIDAVIT OF TERRY J. LONG

STATE OF NEVADA )
CouNTYOFCLARE )
.' Terry J. Long, being duly sworn, deposes and says:
1. I am the Chief Exeoutive Officer of the named Defendant Ad Axt, Inc;.
2, Upon information and belief, the MGM pylon that is outside of the MGM Granci
Hotel and Casino in Las Vegas, Nevada was designed and constructed in or about 19-93 or 1994,
3. Ad Art Elestronic Sign Corporation (“Ad Art ESC”) was involved in the otiginal .

design and constructi on of the MGM pylon in or about 1993 or 1994. ,
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|of Ad ArtESC.

Len
i

SUBCRIBED and SWORN to this
day of November, 2015,
|| ROTARY PUBLIC in and for the County
and Stafe
z.

4, In or about 1998, Ad At ESC wag purchased by, and became a wholly-owned
subsidiary of, La-Man, Inc., a.publicly traded-eompany on the NASDAQ. At some poin
shortly thereafter, La-Man, Inc. changed its name to Display Technologies, Inc, (“DTEK).

5, In or about 2001, DTEK ceased all business operations and Hquidated the ﬁsats

6. In connection with the liquidation of Ad Art BSC assets, I am informed and
believe that NASCO Electric Sign Co., LLC (hereinafter “NASCO”) purchased the name “Ad
Art,” which had trademark/work mark/setvice mark/trade names status from the United States
Government, and also purchased Ad Art ESC’s telephone number and web address. |

T On or about March 25, 2003, a new corporation, Ad Art, Inc,, was formed via
filing Articles of Incorporation with the Secretary of State of the State of California.

8. Onorabout April 1, 2003, Ad Art, Fnc. entered into an agreement with NASCO
wherein NASCO agrcéd to sell only the trtademark/word mark/service mark/Arade name, use of

the telephone number and Internet web address to Ad Art, Inc,

0. Ad Art, Ine. was not involved in the design, construction or subsequent
maintenance of the MGM pylon sign located outside of the MGM Grand Hotel & Casino in Las

Vepas, Nevada,

FURTHER AFFIANT SAYETH NAUGHT

Terty J. Lang
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CALIFORNIA JURAT WITH AFFIANf STATEMENT
GOVERNMENT CODE § 8202

%ee Attached Document (Notary to cross out I'inas 1-6 below)
(J See Statemnent Below (Lines 1-6 to be completed only by document slgner{s], not Natary)

Signature of Document Signer No. 1 Signature of Document Signer No. 2 (if any)
State of Californla . Subscribed and sworn to (og affi rrned} befora me
" . <
. County of _e=WI» YownC 25‘5 o on this } dayof 4 Y'Y 20
by Date Month Year
() \;—E’\(Y% ' N
: @ -
“MARK FUNG-KiNG LAY Name(s} of Slgner(s)
Commisslan # 2032435
Notary Publlc - Cfifornia proved to me on the basls of satisfaciory evidence
9an Francieco Gounty = 2 h y
Cottm. Expien dul 29, 20978 to be the person(s) who appeared” befora me.
| (I
: Slgnature ]
FPlace Notary Seal Above : Signature of Notary Public \
OPTIONAL

Though the information below is not required by law, it may prove vaitable to persons relying on the
document and could prevent fraudulent removal and reattachment of this form to another document,

Further Description of Any Attachad Document

" Title or Type of Document: ?ﬂ(‘”r Olal\l i'{' (1:[ {DE,J'(FUL, L@"»’?/" '
Document Date: _ - ' Numbe(j of F'a_ges: _LCL_@..LU___,

. Signar(s) Other Than Named Above:

@2013Naﬂonali\loary Assoclaﬂon NaﬂonalNotarymg + 1 BOD—US NDTAF{Y (1 »8{]0~8?ﬁ 682?) rtam #5910
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2508798

SECRETARY OF STATE

I, Kevin Shelley, Secretary of State of the State of
California, hereby certify:

That the attached transcript of _L_ page(s) has
been compared with the record on file in this office, of
which it purports to be a copy, and that it is full, true
and correct.

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

MAR 3 0 2003

70,% cﬁwﬁ’ﬁ

Secretary of State

i B A e '  AD000153
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ENDORSED - FILED

: ,  H in the affica of the Secretary of Stata
ARTICLES OF INCORFORATION of the State of California '
oF -~ MAR 2 5 2003
AD ART, DNC. ‘ " KEVIN SHELLEY

Secretary of State

I. The nams of chis corporatiomn 13 Ad Axt, Ing,

II. The purpose of tha corporation is to angags in any lawful
act or amctivity for which a corporaticn may be organized undsr
the Hensral Corporation Law of Californis other than the banking
buginess, tha trust company buminess, or the practice of a
profession pexrmitted to be incorporated by tha California .
. Coryerations Coda. B

III. Tha name and addras# iz the Stata of Californis of this
aorperation’s initisl agent for serviae of process imi

Blailr M. White
Attorney at Law
3600 Caxnl Xsnnaedy Driva
San Andreas, Ca 95249

1V. The corporation is authorizad to ismua only ona class of °

sharag of common skoak; and the total numbe shyreg that thig
corporation is authorized to issus is 10056007 7

; i . : ' 3/ 20/08
TERRY! xfmj '
Inccrpoke

— - B e T e —
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BYLAWS OF AD ART, INC.

ARTICLE I
. OFFICES
1.01. The principal executive office of the corporation shall be located at 5 Thomas
Mellon Circle, Suite 260, San Francisco, California 94134. ]
Other Offices
1.02. The corporation may also have offices at any other places, within ot without the
 State of Califomia, where the cotporation is qualified to do business, as the Board
of Directors may from time to time designate or the business of the corporation may

require.
ARTICLE II
DIRECTORS
Deﬁnitit.ms
*Board"”
2.01. (a) As used in these “Bylaws”, the word “Board” means the Board of Directors of
the corporation.
“Directors”

(b) “Directors”, as used in these bylaws in relation to any power or duty requiring
collective action, means the Board of Directors of the corporation.

Responsibility of Board [Corp. Code § 300(a)]
2.02. Subject to the provisions of the General Corporation Law and to any limitations in
the Articles of Incorporation relating to action required to be approved by the
shareholders, as that term is defined in California Corporations Code § 153, or by the
outstanding shares, as that term is defined in California Corporations Code § 152, the
business and affairs of the corporation shall be managed and all corporate powers shall be
exercised by or under the direction of the Board of Dircctors. The Board may delegate
the management of the day-to-day operation of the business of the corporation to a-
management company or other person provided that the business and affairs of the
corporation shall be managed and all corporate powers shall be exercised under the
ultimate direction of the Board.

Number of Directors ICn'rp. Code § 212(a)]
2,03, Tbe number of directors of the corporation shall be three (3).

Llection and Term of Office [Corp. Code § 301] .
2.04, Directors shall be elected at each annual meeting of shareholders to hold office until
the next annual meeting. Each director, including a director elected to fill 2 vacancy (sce
Paragraph 2.07 of these Bylaws), shall hold office until the expiration of the term for
which he or she was elected and until a successor has been clected and qualified.

Last printed 7/9/2004 10:05 AM ADGC.)O’I 55
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) .. Resignation [Cnrp Code § 305(d)] :
2.05. Any director may res1g;n cffective on giving written notice to the Board
Chairperson, the President, the Secretary, or the Board of Directors of the corporation,
unless the notice specifies a later time for the offectiveness of the resignation, Ifthe
. Tesignation is effective at a future time, a successor may be elected to take office when
the resignation becomes effective.

“Vacancies [Corp. Code §§ 192, 302-30{[ :

When Vacnnc}' Oceurs [Corp. Code § 192]
2.06, (2) A vacancy on the Board of oceurs when any authorized position of director is
not filled by a duly slected director, whether caused by death, resignation, removal,
change in the authorized number of directors (by the Board or the shareholders), or

otherwise.

Declaration of Vacancy [Corp. Code § 302]
(b) The Board may declare vacant the office of a director who has been declared of
unsound mind by an order of court or convicted of a felony.

Removal of Director by bharelmlders [Corp. Code § 303(a))
(¢) Any or all of the directors may be removed without cagse if removal is approved by
the outstanding shares, as that term is defined in California Corporations Code Section
152, subject to the following:

(1) No director may be removed (unless the entire Board is removed) when the
votes cast against removal, or not consenting in writing to that removal, would:
be sufficient fo elect that director if voted cumulatively at an election at which
the same total number or votes were cast (ot if action is taken by written
consent, all shares entitled to vote were voted) and the entire number of
directors authorized at the time of the director’s most recent election were
then being elected; and _

(2) When by the provisions of the Articles the holders of the shares of any class
or series, voting as a class or series, are entitled to elect one or more directors,
any director so selected may be removed only b y the applicable vote of the
holders of the shares of that class or series.

Removal by Court [Corp.. Code § 304]
(d) Shareholders holding at least 10 percent of the number of outstanding shares of any
class of the corporation may sue jn the superior court of the county in which the principal
executive office of the corporation ig located to remove from office any director in case
 of fraudulent or dishonest acts or grogs abuse of authority or discretion with reference to
the corporation. In that case, the corporation shall be made a party to the action.

Reduction of Authorized Number of Dircetors [Corp. Code § 303(b)] '
(e) Any reduction of the authorized number of directors shall not remove any director
prior to the expization of the director’s term of. oEEce ' :

Last prioted 77972004 10:05 AM : ' : ADOO0156
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. Provisions Exclusive [Corp. Code § SDS(c)}
(£ Exccpt as provided in subparagraphs e through d of this Paragraph 2.06, no dhector
may be removed from office prior to the expiration of the director’s term of office,

Filing Vacancies-

By Board [Corp. Code § 305(a)]

2.07. (a) Except as otherwise provided in the Articles or in these Bylaws, and except for a

vacancy created by the removal of a director as provided in Paragraph 2.06, vacancies on
-the Board may be filled by approval of the Board pursuant to Corporations Code Section

151, or, if the number of directors then in office is less than a quorum, by (1) the

unanimous written consent of the directors then in office; (2) the affirmative vote of a

majority of the directors then in office at a meeting held pursuant to notice or waivers of

notice complying with Corporations Code Section 307; or (3) a sole remaining director.

By Sharcholders [Corp. Cade § 305(a), (b), 603(d)]
(b) Unless the Articles or a bylaw adapted by the shareholders provide that vacancies
occurring in the Board by reason of the removal of directors may be filled by the Board,
those vacancies may be filled only by approval of the shareholders, as that term is defined
in Corporations Cade Section 153. Morcover, the shareholders may elect a director at
any time to fill any vacancy not filled by the directors. Directors may be elected by
written consent only upon the unanimous written consent of all shares entitled to vote for
the election of directors, except that the shareholders may elect a director to fill 2 vacancy
created by removal, by the written consent of a majorlty of the oulstandmg shares eatitled
to vote.

By Special Meeting [Corp. Code § 305(¢)]
(c) If, after the filling of any vacancy by the directors, the directors then in office who
have been elected by the sharcholders shall constitute less than a majority of the directors
then in office, any holder or holders of an aggregate of 5 percent or more of the tofal
number of shares at the time outstanding having the right to vote for the directors may
call a special meeting of the shareholders, or apply to the superior court of the county in
which the principal executive office of the corporation is located for an order that a
special meeting be held to elect the entire Board. The term of office of any director not
elected by the shareholders shall terminate on the election of a successor.

Call of Meetings [Corp. Code §§ 212(b)(2), 307(a)(1)]
2 08. Meetings of the Board may be called by the Board Chairperson, or the President, or’
any Vice-President, or the Secretary, or any two directors of the corporation.

Place of Meetings [Corp. Code §§ 212(b)(2), 307(a)(5)]
2.09. Meetings of the Board may be held at any place within or without California that
has been designated in the notice of the meeting or, if not stated in the notice or if there is
no notice, designated by resolution of the Board, and if not s0 des:gnated, then at the

principal executive office of the corporation.
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. . Time of Regular Meetings [Corp. Code §§ 212(b)(2), 307(2)(2)]
2.10. Regular Meetings of the Board of Directors held, without call or notice,
immediately following each annual meeting of the sharcholders of this corporation.

Notice of Mestings [Corp. Code §§ 113, 118, 212(b)(2), 307(1)(2)
2.11.1 Regular meetings of the Board may be held without notice, Special mectings shall
be held four days’ notice by first-class mail, postage prepaid, or 48 hours’ notice
dzlivered personally or by telephone, including a voice messaging system or other system
or technolo gy dcs1gncd to record and communicate messages, telegraph, facsimile,
electronic mail, or other electronic means, The notice need not specify the purpose of the
mesting,

Waiver of Notice [Corp. Code §§ 212(b)(2), 307(a)(2), (3)]
2.12. Notice of any meeting need not be given to any director who signs a watver of
notice, or a consent to holding the mesting or an approval of the minutes of the meeting,
whether before or after the meeting, or who attends the meeting without protesting,. prior
to the meeting or at its commencement, the lack of notice to the director. Any waiver of
notice need not specify the purpose of the mesting. All waivers, consents, and approvals
of minutes shall be filed with the corporate records or mads a patt of the minutes of the

meeting to which they pertain,

Quorum [Corp. Code §§ 212(b)(4), 307(a)(7)]
2.13. A majority of the authorized number of directors constitutes a quorum of the Board

for the transaction of business.

Transactions of Board [Corp. Code §307(a)(8)]
2.14. Except as otherwise provided in the Articles of Incorporation or in these Bylaws,
every act or decision done or made by a majority of the directors present at a meeting
duly held at which a quorum is present is the act of the Board, subject to the provisions of
Paragraphs 2.23 and 2.28 of these Bylaws. :

Withdrawal of Quorum [Corp. Code § 307(a)(8)]
2.15. Any meeting which a quorum s initially present may continve to transact business -
notwithstanding the withdrawal of directors, if any action taken is approved by at least a
majority of the required quorum for the meeting,

Adjournment [Corp. Code § 507(3)(4)1
2.16. A majority of the directors present, whether or not a quorum is present, may
adjourn any meeting to another time and place.

Notice of Adjournment [Corp. Code §(a)(4)]
2.17. If the meeting is adjourned for more than 24 hours, however, notice of the .
adjournment to another time ot place must be given prior to the time of the adjourned
meeting to the directors who were not present at the time of the adjoumment.
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- Conduct of Meetings [Corp. Code § 212(b)(2)]
2.18. At every meeting of the Board, the Board Chairperson or, in the Cbairperson s
absence, the President of the corporation or, in the President’s absence, the Vice-
President desxgnated by the President, or, in the absence of # designation, a chairperson
chosen by a majority of the ditcctors present shall preside. The Secretary of the
corporation shall act as Secretary of the Board. In the event the Secretary is absent from
any meeting, the Chairperson may appoint any person to act as sectetary of the meeting.

Telephone Participation [Corp. Code §§ 212(b)(2), 307(a)(6)]
2.19. Members of the Board may participate in any meeting through use of conference
telephone, electronic video screen communication, or other communications equipment,
whenever the board authorizes this type of participation by adopting a resolution. The
resolution must require that the corporation (1) verify the identity of any director
- communicating by telephone, electronic video screen, or other communications
equipment and that director’s right to participate in the board meeting, and (2) verify that
all statements, questions, actions, and votes made by telephone, electronic video screen,
or other communications equipment were made by that dirsctor and not someone
permitted to participate as a director.

Participation in a meeting through use of electronic video screen communication
or other communications equipment (other than a conference telephone) pursuant to this
Paragraph constitutes presence in person at the meeting if all the following are true:

(1) Each Board member participating in the meeting can commuriicate with all of

the other members concurzently,

(2) Each member is provided the means of participating in all matters before the

board, including the capacity to propose, or interpose an objection, to a
specific action to be taken by the corporation,

(3) The board adepts a resolution pursuant to this Paragraph.

Action Without Meting [Corp. Code § 307(b)] -
2.20. Any action required or permitted to be taken by the Board may be taken without a
meeting if all members of the Board individually or collectively consent in writing to the
action, The written consent or consents must be filed with the minutes of the proceedings
of the Board. Action by written consent has the same force and effect as a unanimous

vote of the directors.

' Duties of Directors [Corp. Code § 309}
2.21. (a) Each director shall perform the duties of a director, including duties as a
member of any cormittee of the Board on which the director may serve, in good faith, in
a manner the dirsctor believes to be in the best interest of the corporation and its
shareholders and with cate, including reasonable inquiry, as an ordinarily prudcnt person
in a like position would use under sitilar circumstances.

* 2.21. (b) In performing his or her duties each director shall be entitled, so long as he or
she acts in good faith after reasonable inquiry when the need for it is indicated by the
circumstances and without knowledge that would cause the reliance to be unwarranted, to
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.rely oninformation, opinions, reports, or statements, inclpding financial statements and
other financial data, in each case prepared or presented by: :
(1) One or more officers or employees of the corporation whom the director
believes to be reliable and competent in the matters presented.
(2} Counsel, independent accountants, or other persons as to miatters that the
director believes to be within the person’s professional or expert competence.
(3) A comnittee of the Board on which the director does not serve, as to matters
within its designated anthonty) which commiltee the director bchaves to merit
confldence.
2.21. {c) A person who performs the duties of dmactor in accordance with subparagraphs
() and (b) of this Paragraph 2.21 shall have no liability based on any alleged failure to
discharge the person’s obligation as a director.

Compemaiinn [Corp. Code § 212(b)(4)]
2.22. Directors shall receive the compensation for their services and reimbursement for
their expenses ag shall be determined from time to time by resolution of the Board. Any
director may serve the corporation in any other capacity as an officer, agent, employee, or
otherwise and receive compensation for that service.

Transactions With Corporation [Corp. Code § 310]
2.23. (a) No Contract or other transaclion between the corporation and one or more of its
directors, or between the corporation and any corparation, firm or association in which
one or more of the directors of this corporation has a material financial interest, is either
void or voidable becanse the director or directors or the other corporation, firm or,
association are parties or because the director or directors are present at the meeting of
the Board or Board committee that authorizes, approves, or ratifies the contract or
transaction, if}

(1) The material facts regarding the transaction and regarding the director’s
interest are ful.ly disclosed or known to the sharcholders and. the contract or
transacticn is approved by the shareholders, as that term (s defined is Section
153 of the California Corporations Code, in good faith, and the shares owned
by the interested director or directors are prohibited from voting on the
contract or transaction; or

(2) The material facts regarding the transaction and regarding the director’s
interest are fully disclosed or known to the Board or Board commiftes, and the
Board or Boatd committee authorizes, approves, or ratifies the contract or
transaction in good fuith by a vote sufficient without counting the vote of the
interested director or directors and the contract or transaction is just and
reasonable as to the corporation at the time it is authorized, approved, or
ratified; ox

(3) Regarding contracts or transactions not approved as provided in clauges (1)
and (2), above, of this subparagraph (a), the person asserting the validity of
the contract or iransaction sustains the burden of proving that the contract or
transaction was just and reasonable with xegard to the corporation at the time
it was aufhonzed approved or ratified.
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» A mere common directorship does not constitute a material financial interest
within the meaning of the above provisions, A director is not interested within the
meaning of the above provisions in a resolution fixing the compensation of another
director as a director, officer, or employee of thé corporation, notwithstanding the fact
that the first director is also receiving compensation from the corporation.
(b) No coatract or other transaction between the corporation and any corporation or
association of which one or more of the directors of this corporation are directors is either
void or voidable because the director or dirsctors are present at the Board or Board
commiftee meeting that authorizes, approves, ot ratifies the contract or transaction, if:
(1) The material facts regarding the transaction and regarding the dirsctor’s other
directorship are fully disclosed or known to the Board or Board: committee,
and the Board or Board committee authorizes, approves, or ratifies the
contract or transaction in good faith by a vote sufficient without counting the
vote of the comnion director or directors; or
(2) As to contracts or transactions not approved as provided in clause (1) of this
subparagraph (b), the contract or transaction is just and authorized, approved,
or ratified.
. This provision does not apply to contracts or transactions covered by
subparagraph (a) of this Paragraph 2.23.
(¢) Interested or common directors may be counted in determining the presence of a
quorum at a meeting of the Board or Board committee that authorizes, approves, or
ratifies a contract or transaction,

Liability of Directors [Corp. Code § 316(a), (b), (&)]
2.21. (a) Subject to the provisions of Paragraph 2,21 of these Bylaws, directors who
approve any of the following corporate actions will be jointly and severally liable to the
cotporation for the benefit of all of the creditors or shareholders entitled to m&htute and
action under Section 316(c) of the California Corporations Code:

- (1) The making of any distribution to iis shareholders, as that term is defined in
Section 166 of the California Corporations Cede, to the extent that it is
contrary to the provisions of California Corporations Code Sectwns 500 to

. 503, inclusive.

2) The distribution of assets to sharcholders after institution of dissolution
proceedings of the corporation, if any, without paying or adequately providing
for all known liabilities of the corporation, excluding any claims not filed by
creditors within the time limit set in the notice given to creditors under the
provistons of California Corporations Code Sections 1800 to 2011, inclusive.

(3) The making of any loan or guaranty contrary to Sectlon 315 of the California
Cc»rporauons Code.

-(b) A direetor who is present at 4 meeting of the Board, or any Board committee, at
which action specified in subparagraph (a) of this Paragraph 2.24 is taken and who.
abstains from voting will be considered to bave approved the action.

- () Directors liable under this Paragraph of these Bylaws shall bé entitled to be

subrogated to the rights of the corporation:

(1) With regard to clause (1) of subparagraph (a) of this Paragraph 2.24, agamst
shareholders who received the distribution. i
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- (2) With regard to clause (2) of subparagraph (a) of this Paragraph 2.24, against
shareholders who received the distribution of assets.
(3) With regard to clause (3) of subparagraph (a) of this Para graph 2.24, against
the person who receive the loan or guaranty,

Indemnification [Corp. Code § 317]

Definitions [Corp. Code § 317(a)] . ;
2.25. (a) For the purposes of Paragraphs 2.26-2.32 of these Bylaws, “agent” means any
person who is or was a director, officer, employee or other agent of the corporation, of is
or was serving at the request of the corporation as a director, officer, employce, or agent
of another foreign or domestic corporation, partnership, joint venture, trust, or other
enterprise [, or was a director, officer, employee, or agent of a foreign ot domestic
corporation that was a predecessor corporation or of another cnteljpnse at the request of
the predecessor corporation],
~ (b) For the purposes of Paragraphs 2.26-2.32 of these Bylaws, “proceeding” means any
threatened, pending, or completed action or proceeding, whether civil, criminal,
administrative, or investigative; and “expenses” include without limitation attorneys’ fees
and any expense of establishing a tight to indemnification under Paragraph 2.27 or
subparagraph (d) of Paragraph 2.28.

Power to Indemnify [Corp, Code § 317(b), (c)]

2.26, (a) The corporation shell have power to indemnify any person who was or is a party
or is threatened to be made a party to any procecding (other than an action by or in the
right of the corporation to procure a judgment in its favor) by reason of the fact that that
person is or was an agent of the corporation, against expenses, judgments, fires,
settlements, and other amounts actually and reasonable incurred in connection with that
proceeding if the person acted in good faith and in a manner the person reasonable
believed to be in the best interests of the corporation and, in the case of a criminal
proceeding, had no reasonable cause to believe the conduct of that person was unlawful.
The termination of any proceeding by judgment, order, settlement, conviction, or on a
pleas of nolo contendere orits equivalent shall not, of itself, create a presumption that the
persen did not act in good faith and in a manner that the person reasonably believed to be
in the best interests of the cnrporation or that the person had reasonable cause to believe
was unlawful.
(b} The corporation shall have power to indemnify any person who was ot is a party or is
threatened to be made a party to any threatened, pending, or completed action by or in the
right of the corporation to procure a judgment in its favor by reason of the fact that the
person is or was an agent of the corporation, against expenses actually and reasonably
incurred by the person in connection with the defense ot settlement of that action if that
person acted in good faith, in a manner the person believed to be in the best interests of
the corporation and its shareholders. No indemnification shall be made for any of the
following:

(1) Any clamn issue, or matter for which any person has been adjudged Liable to

the corporation in the performange of that person’s duty to the corporation and
its shareholders, unless and only to the extent that the court where the -
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- .proceeding was or is pending determines on applieation that, in view of all the
cireumstances of the case, the person is fairly and reasonably entitled to
indernnity for expenscs, and then only to the extent that the court determines;

(2) Amounts paid in seftling or otherwise disposing of a threatened or pending -
action without court approval; or

{3) Expenses incurred in defending a threatened ot pending action tbat is gettled
or otherwise disposed of without court approval.

Expenscs of Successful Agent [Corp. Code § 317(d)]
2.27. To the extent that an agent of this corporation has been successful on the merits in
the defense of any proceeding referred to in Paragraph 2.26 or in the defense of any
claim, issue, or matter specified in that paragraph, the agent shall be indemnified against
expenses actually and reasonably incurred by the agent in connection with the matter.

Determination That Indemnification Is Proper [Corp. Code § 317(e)]
2.28. Except as provided in Paragraph 2.27, any indemnification under Paragraphs 2.26-
2.31 of these Bylaws will be made by the corporation only if authorized in the specific
case, oh a determination that indemnification of the agent is proper in the cireumsiances
becauss the agent has met the applicable standard of conduct set forth in Paragraph 2.26
by any of the following: .

(a) A majority vote of 4 quorum consisting of directors who are not parties to that
proceeding;

(b) Ifa quorurm of directors is not obtainable, by independent legal counsel.in a
wrilten opinion;

(c) Approval of the shareholders, as that term is defined in Section 153 of the
California Corporations Code, and the shares owned by the person to be
indemnified are not entitled to vote cn the matter; or

(d) The court whete the proceeding is or was pending on application made by the
corporation or the agent or the altorney or other person rendering services in
conmnection with the defense, whether or not the application by the agent, attorney,
or other person is opposed by the corporation.

Advance of Expenses [Corp. Cade § 31‘7(1)]
2.29. Expenses incurred in defending any proceeding may be advanced by the
corporation before the final disposition of that proceeding on receipt of an undertaking by
or on behalf of the agent to repay that amount if' it is determined ultimately that the agent
is not entitled to be indemnified as authorized in Paragraphs 2.26-2.31 of these Bylaws.
An advancement of expenses under this Paragraph does not violate the prohibition
against corporate loans to officers of Corporations Code Section 315(a) or result in any
liability to any director approving the advancement under Paragraph 2.24.

i Nonexclusive Provisions [Corp. Code § 317(g)]
2.30. The indemnification authorized by Paragraphs 2.26-2.31 of these Bylaws shall not
be deamed exclusive of any additional rights to indemnification for breach of duty to the

corporation and its shareholders while acting in the capacity of a director or officer of the -

corporation to the extent the additional rights to indemnification are authorized inan
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article provision adopted pursuant to California Corporations Code Section 204(a)(11).
The indemnification provided by Paragraphs 2.26-2.31 of these Bylaws for acts,
omissions, or transactions while acting in the capacity of, or while serving as, a director
ot officer of the corporalion but not invelving breach of duty to the corporation and its'
shareholders shall not be deemed exclusive of any other rights to which those secking
indemnification may be entitled under any bylaw, agreement, vote of shareholders or
disinterested directors, of otherwise, to the extent the addmona nghts to indemnification
are authorized in the Articles

 An Article provision authonzmg indemnification “in excess of that otherwise
permitted by Corporatiors Code Section 317" or “to the fullest extent permissible under
California Law”’ or the substantial equivalent of this provision shall be construed to be
both a pruvision for additional indemnification fro breach of duty to the corporation and
its shareholders as referred to in, and with the limitations required by, California
Corporations Code Section 204(2)(11), and a provision for additional indemnification.

The rights to indemnity shall continue for a person who has ccased to be a

director, officer, employes, or agent and shall inure to the benefit of the heirs, executors,
and administrators of the person. Nothing contained in the Paragraph shall affect any
right to indemnification to which persons cther thau the directors and ofticers may be
entitled by contract or otherwise.

Li.mitatiml on Indemnification [Corp. Code § 317(h)]
2.31, No indemnification or advance shall be made under Paragraphs 2.26-2.29 of thesc
Bylavws, except as provlcied in Paragtaph 2.27 or subparagraph (d) of Paragraph 2.28, in
any circumstance in which it appears:
(8) That it would be inconsistent with a provision of the Articles, these Bylaws, a
resolution of the sharcholdetrs, or an agreement in effect at the time of the accrual ,
of the alleged cause of action asserted in the proceeding in which the expenses |
were incurred or other amounts were paid, that prohibits or otherwise limits 3
indemnification; ot
(b) That it would be inconsistent with any condition expressly imposed by & court in
approving a settlement.

Insurance [Corp. Cade §317(i)]

2.32. The corporation shall have power to purchase and maintain insurance on behalf of
any agent against any liability asseried against or incurred by the agent in that capacity or
arising out of the agent’s status as an agent, whether or not the corpcratmn would have
power to indemmify the agent agaiost that habahty under the provisions of Paragraphs
2.25-2.31 of these Bylaws,

The fact that the corporation owns all or & portion of the shares of the company
issuing a policy of insurance shall not affect the corporation’s pawer to purchase and
- maintain that insurance in the following circumstances: (1) if anthorized in the
corporation’s articles, any policy issued is limited to the extent provided in Corporations
Code Section 204(d); or (2) the company issuing the policy is organized, licensed, and
operated in a manner that complies with the insurance laws and regulations applicable to
its jurigdiction of organization; that company provides procedures for processing claims -
that do not permit it to be subject to the direct control of the corporation that purchased

10
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.- the policy; and the policy provides for some mannet of risk sharing between the issuer. .
and purchaser of the policy, and some unaffiliated person or persons, Risk sharing may
be undertaken by providing for more than one unaffiliated owner of the company issuing
the policy, or providing that a pomon of the coverage fumished will be obtained from
some unaffiliated insurer or reinsurer.

Board Committees

Authority to Appoint [Corp. Code § 311]
2.33. (a) The Board, by resolution adopted by a majority of the authorized number of
directors, may designate one or more committees, each consisting of two or more
directors, to serve at the pleasutre of the Board. The Board may designate cne or more
directors as alternate members of any committes, who may replace any absent member at
any meeting of the committée. The appointment of membets or altemate members of a
committee shall require the vote of a majority of the authorized number of directors.
(b) Any committee referred to in subparag-raph (a) of this Paragraph 2,33, to the extent
provided in the Board resolution or in these Bylaws, shall have all the authority of the
Board, except with regard to the following:
(1} The approval of any action for which the General Corporation Law also
requites shareholders’ approval, as that term is defined in Section 153 of
California Corporations Code, or approval of the outstanding shares, as that
term is defined in Section 152 of the California Corporations Code.
(2) The filling of vacancies on the Board or in any committee.
(3) The fixing of compensation of the Directors for serving on the Board or on
any committee.
(4) The amendment or repeal of these Bylaws or the adoption of new bylaws.
(5) The amendment or repeal of any resolution of the Beard that, by its express
terms, is not so amendablé or tepealable.
(6) A distribution to the shareholders of the corporation, as defined in Section 166
_of the California Corporations Code, except at a rate or in a periodic amount
" or within a price range determined by the Board,
(7) The appointment of other committees of the Board or the members of the

Board,

Apphcablhty of Other Paragraphs [Corp. Code § 307(¢)]

(c) The provisions of Paragraphs 2.08-2.17, inclusive, and of Paragraphs 2.19 and 2.20 of .

this Article II apply to the committees,

AR‘I‘ICLE I
DETERMING SHAREHOLDERS OF RECORD

Record Date Fixed by Board [Corp. Code §§ 212(b)(7), 701(a)]
3.01. (a) In order that the corporation may determine the shareholders entitled {6 notice of
any meeting or vote, or entitled to receive payment of any dividend or other distribution
or allotment of any rights, or entitled fo exercise any rights regarding any other lawful
action, the Board may fix, in advance, a record date, which shall not be more than 60 nor

11
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less than 10 days before the date. of the meeting not mors thar. 60 days before any of the
other aforementioned actions.

Record Date Not Fixed [Corp. Code § 701(b)]
(b) If no record date is fiked, '

(1) The record date for dete:mmmg shargholders entitled to notice ot to vote at a
meeting of shareholdets shall be the close of business on the business day riext
preceding the day on which notice is given or, if notice is waived, at the close
of business on the business day next precedmg the day on which the meeting
is held. . .

(2) The record date for determining sharcholders entitled to give consent to -
corporate action in writing without a meeting (see Paragraph 4.16), when no
prior action by the Board has been taken, shall bs the day on which the first
wriiten consent is given.

(3) The record date for determining shareholders for any other purpose shall be
the close of business on the day on which the Board adopts the resolution
relating to the record date, or the 60" day before the date of tha other action,

whichever is later,

- Record Date for Adjourned Meeting [Corp. Code § 701€)]

{c) A determination of shareholders of record entitled to notice of or to vote at a
meeting of shareholders shall apply to any adjournment of the meeting unless the
Board fixed a new record date for the adjmrrned meeting, The Board must fix a
new record date, however, if the meeting is adjouwrned for more than 45 days from
the date set for the original meeting.

Rights of Shareliolders of Record [Corp. Code § 701(d)]

(d) Shareholders at the close of business on the record date are entitled to notice and
to vote or to receive the dividend, distribution, or allotment of rights, ot to
exercise rights, as the case may be, notwithstanding ahy transfer of any shares on
the books of the corporaticn after the record date, except as otherwise provided in
the Articles or by agreement or in the General Corporation Law.

- ARTICLEIV
SHAREHOLDERS® MEETINGS

Place of Meetings [Corp. Code §§ 212(b)(2), 600(a)]
4,01, Meetings of shareholders shall be held at any place within or without the State of-
California designated in the notice of the meeting or by resolution of the Board of -
Directors. In the absence of any designation or resolution, shareholders’ mectmgs shall
be held at the principal executive office of the corporation, ;
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Anpual Meeting

Time of Meefing; Business Transacted
[Corp. Code §§ 212(b)(2), (4), 600(b), 601(a)]
4.02, (a) The annual mecting of sharcholders shall be held on the first of April of each
year at 10:00 a.m., however, that if the day falls on a legal holiday, the meeting shall be
held at the same time on the next day that fs not a legal holiday, At the nreetings
dizectors shall be elected, reports on the affairs of the corporation shall be considerad, and
any other proper matter may be presented and business transacted that is within the power

of the sharcholders.

Failure to Hold [Corp. Code §§ 177, 600(c)]
(b) [f there is a failure to hold the annual meeting for a period of 60 days after the date
designated for the meeting as provided in subparagraph (a) of this Paragraph 4.02, any -
shareholder may apply to the superior court of the county in which the corporation’s
principal executive office is located for an order compelling the corporation to hold the
meeting. The shares represented at the meeting so held, wither in person or by proxy,
and entitled to vote at the meetmg shall constitute a quorum for the purpose of the
meeting, despite any prmrlsmn of the Articles, theSe Bylaws, or the General Corporation

Law to the contrary. - o

Notice of Meetings [Corp. Code §§ 212(b)(2), 601(a)]
4.03. (a) Whenever shareholders are required or permitted to take any action at a meeting,
a written notice of the mesting shall be given to each shareholder entitled to vote at the

meeting, subject to the provisions of subparagraph (f) of this Paragraph 4.03.

Method of Giving Notice of Meeting [Corp. Code §§ 2112(h)(2), 601(b)]
(b) Notice of shareholders’ meeting shall be given either-personally or by mail, postage
prepaid, or other means of written communication, addressed to the shareholder at the
address of the shareholder appearing on the books of the corporation or given by the
shareholder to the corporation for the purpose of nofice; or if no address appears or is
given, at the place where the principal executive office of the corporation is located or by
publication at least once in a newspaper of general circulation in the coundy in which the _ ;
principal office is located. The notice shall be deemed to have been given at the time i
when delivered personally or deposited in the mail ot sent by other means of written
communication.

If any notice addressed to the shareholder at the address of the shareholder
appearing on the books of the corporation is returned to the corporation by the United
States Postal Service marked fo indicate that the United States Postal Service is unablz to
deliver it to the shareholder at the address, all future notices shall be deemed to haye been
duly given without further mailing if the notices are available to the shareholder on
written demand of the shareholder at the principal executive office of the corporation for .
a period of one year from the date of the giving of the notice fo all other shareholders, 0

13 .
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Time of Natice [Corp. Code §§ 212(b)(2), 601(a)]
(c) Notice of any meeting of the shareholders will be sent by first class mail to each
shareholder entitled to the notice not less than 10 nor more than 60 days before the date
of the meeting; provided, however, that at any time that this corporation has outstanding
shares held of record by 500 or more persous (dstermined as provided in Section 605 of
the California Corporations Code) on the record date for the shareholders® meeting, '
notice may be sent by third class mail if sent not less than 30 days before the date of the

meétings.

Contents of Notice [Corp, Code § 601(a), ()]
(d) The notice of any meeting of the sharsholders shall state the place, date, and hour of
the meeting and: (1) in the case of a special meeting, the general nature of the business to
be transacted, and that no other business may be transacted; or (2) in the case of the
annual mesting, those matters that the Board, at the time of the mailing of the notice,
intends to present for action by the sharcholders, but any proper matter may be presented
at the meeting for the action, provided, however, that nay shareholder approval at a
meeting, other than unantmous approval by those eatitled to vote, pursuant to
Corporations Code Section 310 (relating to contracts and transactions between the
corporation and any director or legal entity in which a director has a material financial
interest (see Paragraph 2.23 of these Bylaws)), Section 902 (relating to amendment of the
articles), Section 1152 (relating to corporate conversions), Section 1201 (relating to
reorganizations), Section 1900 (relating to voluntary dissolution), or Section 2007
(relating to distribution plans on dissclution), shall be valid only if the general nature of
the proposal so approved was stated in the notice of meeting or in any written waiver of
notice. The notice of any meeting at which directors are to be elected must include the
names of nominees intended at the time of the notice to be presented by mardgement for

election,

Notice of Adjourned Meeting [Corp. Code § 601(d)]
(e) When a shareholders’ meeting is adjourried to another time or place, notice need not
be given of the adjourned meeting if the time and place of the adjourned meeting are
announced at the meeting at which the adjournment is taken, provided, however, that if
the adjournment is for more than 45 days or if after the adjournment a new record date is
fixed for the adjourned mesting, a notice of the adjourned meeting must be given to each
shareholder of record entitled to vote at the meeiing. At the adjourned meeting the
corporation may transact any business that might have been transacted at the ongmal

meeting.

Waiver of Notice and Other Defects [Corp, Code § 601(&), (f)]
(f)The transactions of any meetings of shateholders, however called and noticed and.
wherever held, are as valid as though made at a meeting duly held after regular;call and
notice, if a quorum (see Paragraph 4.05 of these Bylaws) is present either in person or by
proxy and if; either before or after the meeting, each of the persons entitled to vote; not
present in person or by proxy, signs a written waiver of notice, or a congent to the holding
of the meeting, or an approval of the minutes of the mesting, - All waivers, conseats, and
approvals must be filed with the corporate records or made & part of the mitutes of the
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meeting. Except.as provided in subparagraph (d) of this Paragraph 4.03 and unless
otherwise provided in the Articles, neither the business to be transacted nor the purpose
of any regular or special meeting of sharcholders need be specified in any written waiver
of nofice, consent to the holding of the meeting, ot approval of the minutes of the
meeting.
Attendance by a person at any meetmg also cornsututcs a waiver of' nofice to that

person if he or she fails to object a the beginning of the meeting to the transaction of
_business because the meeting was not lawfully called or convened, but attendance does
net constitute a walver of the right to object to the consideration of matters required to be
included in the notice but not included if the objection is expressly made at the meeting,

Calling of Special Meetings [Corp. Code §§ 177, 212(h)(2), 601(::)]

- 4.04. () On request in writing to the Board Chairperson, or the President, or Vice-
President, or the Secretary of the corporation by any person (other than the Board)
entitled to call a special meeting of sharsholders (see mlhparag-raph (b) of this Pardgraph
4.04), the officer immediately shall cause notice to be given to the shareholders entitled
to vote that a meeting will be held at a time requested by the person or persons calling the
mcctmg, not less than 35 nor more than 60 days afier receipt of the request. If the notice
is not given within 20 days after the receipt of the request, the persons entitled to call the
meeting may give the notice or they may apply to the superior court of the county in
which the principal executive office of the corporation is located or an order, after notice
to the corporation giving it an opportunity to be heard, summarily ordering the giving of
the notice,

Persons Entitled to Call Special Meetings [Corp. Code §§ 212(b)(2), 600(d))
(b) Special meetings of the sharcholders may be called by the Board of Directors, the
Board Chairperson, the President, or the holders of share entitled to cast not less than 10
percent of the votes at the meeting,

Quorum of Shareholders {Corp. Code §§ 112, 602(a))
4.05. (2) A majorify of the shares entitled to vote, represented in person or by proxy, shall
constifute 8 quorum at a meeting of shareholders, provided, however, that wheneves
shares are disqualified by the General Corporation Law from voting on any matter, they
shall not be considered outstanding for the determination of a quorum at any meeting to
act on that matter under any other provision of the General Corporation Law or the

Articles or these Bylaws,

Loss of Quorum [Corp. Code § 602(b)]
(6) Ihe shareho[ders present at a duly called or held meeting at which a quorum is
present may continue to transact business until adjoumment despite the withdrawal of -
enough shareholders to leave less than a quorum, if any action taken (other than
adjournment) is approved by at least a majority of the shares required to constitute a
quorum, or the vote of any greater number or votmg classes as required by law or the

' artches of i mcorporation
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