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$18,570,000 
CERTIFICATES OF PARTICIPATION 

(2016 Financing Project) 
Evidencing the Direct, Undivided Fractional Interests of the 
Owners Thereof in Installment Payments to be Made by the 

MID -PENINSULA WATER DISTRICT 
(San Mateo County, California) 

As the Purchase Price for Certain Property Pursuant to an 
Installment Sale Agreement with the 

Public Property Financing Corporation of California 

CERTIFICATE REGARDING EFFECTIVENESS 
OF ARTICLES OF INCORPORATION AND BY-LAWS 

The undersigned hereby states and certifies: 

(i) that the undersigned is the duly elected, qualified and acting Secretary/Treasurer 
of the Public Property Financing Corporation of California, a nonprofit public benefit 
corporation, duly organized and existing under the laws of the State of California (the 
"Corporation"), and as such, is familiar with the facts herein certified and is authorized to 
certify the same; 

(ii) that attached hereto is a true, correct and complete copy of the Articles of 
Incorporation of the Corporation, including any and all amendments thereto (the "Articles"), as 
filed with and certified by the California Secretary of State, which Articles are in full force and 
effect as of the date hereof; 

(iii) that attached hereto is a true, correct and complete copy of the By -Laws of the 
Corporation, including any and all amendments thereto (the "By -Laws"), which By -Laws are in 
full force and effect as of the date hereof; and 

(iv) that the Corporation is not in violation of any provisions of the Articles or the By - 
Laws. 

Dated: December 21, 2016 PUBLIC PROPERTY FINANCING 
CORPORATION OF CALIFORNIA 

By 
William A. Morton, 
Secretary/Treasurer 
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The name of this Corporation is PUBLXC -PROPZRTY rigagiculia 

colIPQRATION or m1'4.01E111*. 

Ix 

This Corporation is a nonprofit public 'al:Infant 

corporation and is not organized for the private gain of any 

person. It is organized under the California Nonprofit Public 

Benefit corporation Law for public and charitable purposes. 

The specific purposes for which the Corporation is organized 

include benefiting California governmental agencies, 

including, but nob limited to public school districts, by 

participating with such governmental agencies in projects to 

maintain, improve and -assist the activities _of snob 

governmental "agencies by acquiring, purchasing, .selling, 

leasing or otherwise transferring real and personal property 

in connection with such projects, as wen as assisting lire 
governmental agencies in financing, acquiring and. constructing 

such projects.. 

Although the corporation may pursuant to agreement hold 

title to personal and real property when carrying out the 

purposes enumerated above, the corporation shall neither 

retain nor reserve the rights, title, interest and privileges 



it may have in such personal and real prOperty. The 

Corporation shall absolutely assign (1) all the rights, title, 

interest and privileges it may have in such agreements 

together With all rents, income and profits due therefrom; and 

(2) the right to sue to enforce such assigned rights, title, 

interest and privileges. Subject to the above.limitaEion§, 

the CorporatiOn-may do any and all things necessary to carry 

out such purposes but shall not engage in activities which do 

not further suoh purposes and- shall not support or benefit any 

organization other than said governmental agencies, 

The name and address in this State of the Corporation's 

initial agent for service of process is Ronald S. Morton, 

]unicipal Leasing Associate6, Inc., 15133 Ventura Boulevard, 

13th Ploclr, Suite D, gincino, California 91436. 

zv 

This Corporation is organized and operated exclusively 

for publiC, charitable and educational purposes within the 

meaning of Section 601(c)(1) of the Xxilternal Revenft6 Code of 

15136. 

kTo substantial part of the activities of this corporation 

shall consist of the carrying on of propaganda, or otherwise 

attempting to influence legislation, nor shall this 

corporation partibipate in, or intervene in (including the 

Putaishing or disttibazting of statements) any political 

campaign on behalf of any candidate for public office, 



 
't 

The property of this Corporation in irrevocably dadiOated 

to charitable purposes, and no part of the net income ors 

assets of this Corporation shall ever inure to the benefit of 

any director, officer or member of this Corporation/ or to the 
benefit of any private person. 

Upon winding, up and diascriUtiPn of this Corporation,. and 

after paying and adequately providing for the debts and 

liabilities of the Corporation, the 4&aetP of this corporation 

shall be distributed to any fund, foundation, or corporation 

Which is organized and operated exclusively far public, 

chkritable_ or educational purposes and which hes established 

its tax-exempt status under Section 501(c) (3) of the Internal 
gevenue COLIC of 1986. 

)3)2,/"413: April 15, 1951 

bougl 
InOcirporatOr 

hereby declare that Y am the person who eXecuted the 
foregoing is..rticles of Incorporation, Which execution is ray act 
and deed. 

-imp() 
Dougl $. Y 
Incorporator 
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CERTIVIcATE OF AMENDMENT or ARTI0LEB oF INCORFORATIoN 
OF PUBLIC PROPERTy FINANCING CORPORATION 00 CALIFORNIA 

Ronald S. Morton and William A. Morton certify that: 

.1. They are the chairman of the 'Board and the 
Treasurer/Secretary, respectively of the public Property 
Financing corporation of California, a California non-profit 
public benefit corporation. 

2. The following amendment to the Articles of 
Incorporation has been.approved by the Board of Directiirs: 

read: 
The second paragraph to Article II shall be amended to 

'The Corporation may' do any and all 
things necessary to carry out such 
purpodes but shall not engage in 
activities which do not further such 
purposes and shall not support or benefit 
any organization other than said 
governmental agencies." 

3. The Corporation has no molibers. 

VERIFICATION 

Each of the undersigned declares under penalty of perjury 
that the statements contained in the foregoing certificate are 
true and' dprreot of his own knowledge, and that this 
declaration was executed on ;Tune 7, 1991 at Encino, 
California. 

onald p.. Morton, Chairman 

William A. MArton, Treasurer/ 
?secretary 

I 
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Ronald S. Morton and William A. Morton certify thalMIXES. > Id$161 

1. They are the chairman of the Board and the 
Treasurer/secretary, respectively, of the Public Property Financing 
Corporation Of California, a california nonprofit public benefit 
corporation. 

2. The following amendment to the Articles of Incorporation 
has been approved by the Tioard of Directors: 

The second paragraph to Article V shall be amended to read: 

'Tpon winding up or dissolution of this 
Corporation, and after paying and adequately 
providing for the debts and liabilities of the 
Corporation, the asset of this corporation 
shall be distributed "first to any public 
entity(ies) on which behalf the corporation is 
holding title to those .assets and second, in 
the event that said public entity(ies) is 
unwilling or unable to accept title to said 
assets or for any assets not being held on 
behalf of any particular entity, to any 
nonprofit fund, foundation, or corporation 
which is organized and operated exclusively 
for charitable purposes and which has 
established its tax-exempt status under 
Section 501(c)(3) of the Internal Revenue Code 
Of 19e6.,1 

3. The Corporation has .no members. 

VERIZZCATtaN 

each of the undersigned declares under penalty of perjury that 
tho statements contained in the foregoing oarti:ficates are true and 
correct of his own knowledge, and that this declaration was 
executed on July 25, 1996, at calabas California. 

R mid S. Morton, Chairman 

liam A- Xerton, easarer/ 
Secretary 

8arri/p-11=ii1csect.v4 
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Thm name. of f-h-ls organization is Public Propecty'Finanoing_ 

Corporation of ra.-Fonla 

. AILTICZe 1T. 

ZORt'DS-P.-5 

The purposes for which this organization. is formed. shall be as 

p.L:ovided. in its ,Articles of incorporation_ Thm specific Purposes -for 

which the Corporation is orgaaired include li.e.hefilag rs14fornia 

goveram.-1-tva, .agencies, including, bat not Iir ited to public scixool 

districts, by paracipatzbagith. sachlavercmontal agencies la projects 

to.maintAin, irsprove and assist the activities of such governmental 

agencies by angslirimigr, prmhasing, smiling, 31-Rsing or otherwise 

tnalmsferring real en& personal p...uperty in connection_ with such 

projects, as well as assisting the government -M1 agencies it Anapring. . 

acquiring az4constractil* such piajects. 

bmwmaiimig irt 
OFF= CM- MEM COICPMLIETIOTI 

The principal office for tha transaction of the activities and 

affairs of the Corporation. is 'located at 23945 CalabasasRoaa.. prate 

103, Calabasas.- Califon:14 91302- The Board ok Direci-n,s ney changa 

the principal office from one location to ant-11ar Anx change of 

location of the rerincipal off4Fe chRT1 be noted by the peffvetary of 



these Bylaws opposite this Article 

state the. new -location.. 

Or this Article )nay be amended to 

ARTICL.13 xg 

NEMEBERSIIIXP 

1 is curporatj_en steal I ham no members and shalt Se go a 
solely by Its Board. of Directors. 

i. -resisonsibilitsr. 

.11-1071CLPF 1F 

)30113333- o DIRECT011- 

accept as otherwise provided 

?reticles of Incorporation, the -Bylaws or -the. Nonprofit Public. Ben.efit. 

Corporation Law, the- powers of the Corporation shalt be e-....rrised., its 

property- 0,n11 be controlled and its. affairs shall- 'be conducted by the 

Board. of Directors (12.ere-6-,Pifter refused to as the *Board') 

2. rowers_ Witliont prejudice: to the general powers set forth 

Sectionis 1 of this Article,. but subject to. the same limitations, the 

Board. si,al1 have the power' to: 
. . . 

a, Adapt, use and at will alter a corporate seal (but failure to 

Mr-F4'r a seal does not affect the validity -of any instrnoctoti. 

b. Adopt:, amend and repeal bylaws_ 

o- Issue, purchase,.redeen, receive, talc or otherwise act:II-mire, 

own, sell, tend,- exchange, transfer Or= -otherwise dispose of, 

pledge, use and otherwise deal in and with_ its own bonds, 

debentures-, no -6s, catti.tes and debt sectuzities- 

. Amtme-ohl-igatioms, eater into contiaces, i'm-IUding-contracts 

of guarantee- or anzP-tturaip, incur liabilities, borrow of Lend 

i 
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money or otherwise use its credit, and cause to be executed 

and . r3,0 ivered for the Corporation's purposes, in the. 

corporate name, promissory notes, bonds:, d.ebentures, deeET of - 

trust, mal.ttjayes, pledges,- hypothecations and other evidences 

'of debt and securities! 

a.- Participate with others in any partnership, joint.veutnre or 
other association, transaction or arcangeplent of any Tr"; 1'; 

whiaser- or not such. participation involves- sharing or 
delegation of control with. or to others- 

f. Actas- director under any trust inr-i dental to the principal 

. objects- of the Corpora,-: , and receive-, hold, arzni n r ter, 

, exchange and expend funds and property subject to- sari trust_ 

g.. Change the prinr-Tpak office of the Corporation. from one 

location to anot-h.;-, 

h_ Appoint and remove, at the p1 r-mcnse- of the Iinard, -all the 

Corporation's o'facers, agent:s, arta employees; prescribe 

powers- and duEles for theta that 4re crmqisteut with late, with. 

the Articles of Incorporation. and with blaS.e. Rylaws; and fir 

their compensation and regole from .hem sec-^ati for 

faithful. perfoipmatne 

Acsoire, own, sell, hold, excliangel,, transfer- or 

,otherwise dispose of, real. and persntAl property. 

3. . ':tuber. The Boar& shall consist of at'le_ast two PI but no. 

mare than five(3) directhfs until changed by slues:miner& to these. Bylaws-. 

The. e-Ncact =per of directors shat 1 be fixed, within these limits-, by a 

restakiaort adopted by the Board. 
. . 



4.. Terms. Bach pirector shall bola office for a_ terra of six 
(.6) yr-wr-s his or her successot has been. elected_ or appointed__ 

Directors may be re-elected to, membership on the Board. 

5.vacancies'.. Any vacancy on the Bdard whether by reascmi of 

death, r'esignatina, removal, change la the. number of directors or 

otherwise, sh1-1 be _filled by the retaining membertsj of the Board., 

even though less I- hm Tr quorum- g director appointed to fill a. v-ercancy 

shall beappointed for the uneoczri_Zed_ term of his or her predecessor in 
office. 

6- Read:mai- Any Director may be removed from off -V-1. with Or 

without cause by- a. majority *vote of thr directors of this Corporation 
then Lix of -F4 re. 

.7 voting Rights. Bach Director shall be aro-; to one- (1) 

vote on all ;salters before the Board- Directors- may vote by imcf_tten 

ballot bat there shall, be no vcatir zg by proxy - 

a 71,,r,m1 ErEmMbrinwg. the Board. 0-ra 11 meet_ army -TA 1. "1 Y 031 the last_ 
busiaesS day. fa riarrairy_io_f_each_year._a_t a, ti,me..arut Zoe set_ Ioz_ 

the Board.. The annual meeting° 0-m.1-1 be held. for the purposes of 

ordang the )30ard, piarting oEficdrs and transar-4-{ing such other- 

huFior-ss as may: 'Come kefore the meeting_ Notice of thi.k meeting- is not 

rerinea- 

9-- Regular Begular ieeetings of the Board may be 1-,J.1 rd 

without not-4cl> of such Eretimmucy, time and. piate'as-the Board she -IA -- 

frost Hmpto time determine: 

l.D. Special Aletatintra., SF -r -Cal meetings of the Board for any 
pose- or purposes- may be callealor the (-11P+VPAPtl, the Secretary or any 
two (Z) or more Direct -Ors 



IT, Notice 04-Neetinas. Nbtice of the FimP- and. place of any 

meeting far Warch notice is rewired by law or these.- Bylaws shall he - 

deIirered_personAlly, communicated by telephone or telegraph or sent to 
each bisector by priority mail, charges prepaid, addressed to the 

Director' either at his or her address as it Is sham. on the records of 

thg Corporatima..orr if it is not so shown on soca records or. is not 

readily obtainable, to the place at whir -h Meetings .of the board are 

regularly held. if_ personally delivered 'or corrogunica.ted by telephone 

or telegraph, such notice shall be ael44ered at least forty-eight (4.81 

hoes prior to the hoar set for the meeting- If sent by mail, sari~ 

notice shpll be mailai'at Iast four (4) days prior to the day sat for 

the meeting. notice phifl state the time of the meeting, and the 

Place if the place is of-Tu-1,-- -'h'm the principal office of the 
(F. 

Corporation.. Said notice need not specify: the purpose of the meeting.. 

Notice of a meetingneednot be given to any Director who signed.w. 

waiver of notice or a written consent to holding the meeting or as 

-- approval n the minntes...thereof,whe,ther12afareIsr 

or who at --Furls the meeting- wthant protesting, prior thereto ot- at its 

commencement, the lack of notice to- such Director. All such waivers, 

' consents and approvals 0.1N.11 be fled with. the corporate records. -Or 
. . 

made a part of theImitates of the meetiamPF- 

I2. Crnormu:. 4 ma-onihy. of the Mamberd of the Board 
. - 

constitute_ a. gnaram at any meeting of the Board- 'Erase act. of the 
. 

majority of the voting power present at any Meeting at which a quorum. 

is present shall_ be consirb:rmithe act of the Board, subject to the. 

'more stringent provisions of the California Nbnprofit Public Benefit 

. 



Corporation .Lawn inclu1;1.1y, without Limitation, those provisions 

rell.ting to: 

.4.. approval of contracts or the transactions is which a director 
hks- a direct or indirect material FirrATI,--7aT interest; 

b. approval of certain_ transactions between corporations having. 

coiamon directorships; - 

creation of and appointments to committees of the board; and 

indegnification of d.irectars- 
-A meeting. at: which. a goo. rem is intitiAT1y present nay csatinn.e to 

transact business notwitbst-,ruigrig- the,withdres.ra_l of- iarectors if any 

action (,--.-r-ept adjournment) is approved_ by at least a majority- of the 
requirecl guorimx for such meeting, or greater ruzsiber as is required by . 

the Articles- of Incorporation, /--1/Pe Bylaws or by lax- 
Place- the Board_ shall hold its Meetings- at the principal 

office. of the Corporation or at such 0111/.1- place as it nay designate-- 

Valithrticm. of Transa.ations. The tcrattactions of the IIca.P7-d 

rmtipecI, or sif:orever bald 

be as Valid as thoughsuch meeting -wee. duly held after rev,aar 
r-Al_T and 'notice if ba quorum be present and if, either befeire or agter 
the meet-inTr each. Director ,who- would have been entitled to vote at the 

meeting- kart. Who was not present signn a.Walver of 'notice, a consent to 

the boldi-ng of such seating or au approval of the minutes thereof_ All 

such wai:vers, consents or a shall be filed with the corporate 

records and made a. part of the minutes of the mee.ti4g-.. - 

S. Xation without Meeting- Any action. reciFired: or 
permitted to be taken by the Board tinder the previsions -of the 

cal 4 foraLa hronproti4 l lie BerwF-rt corporatilmit LBOirc the Articles of 

6 
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racorperation or these Bylaws -may be f-a-l-pri 'without a. meeting., if all 
Directors SRaTT SadivldnaT 1 or collectively -consent 5i writing to s-u.ch. 

action.. Such written consent or consents: sbA11 to filed with the 
prOcp.4-ings of the Board_ Such. action by -written. consent Final T Lave 

the same force and effect as a. voanSmous vote of such Directors_ Any 

certificate or of41w,- documents filed on bp1, a 1 f of the Corporation,_ 

relating to as action taken by the Board without a meeting shall state 
1hat ft,P action was taken by a -small-Talons writtea. consent of the Board 

without a meeting and that the Bylaws -of this Corporation an.thorie. 
its. Directors s6 "to act.. 

16_ Adi ourrecustat 

or , ]ot a quorum. is present( may adjcfccctx any meeting to another time and 

It majority of the Directors present, whether 

placa- if the meeting is adjo-rti-rir-d for more than 21 hours, fitatice of 
adrn,rrnOQ1t to an° FheY- time or Placa shall he giver] prior to the time 

of the adjourned meeting to _the Directors who Were not present at the 
time of the adjournment. 

Ot...07-A4.4r$1-ZkY---PPOZW,-CAPP-te 

in a tneet--4-ng througt, use- of a conference telephone. or. s.r7-11A4-.. . 

coaannaleations equipment, so long as all Directors participating in 
such meeting can. hear one another_ Rarticipaticia in a. meeting pox-sue:at 

tb_ this section' constitutes presence in person at 'such xneetin" g. 

14. .compansatieir of biracctors - Directors, members. of " 
committees officarp, may receive sack Compensation, if any, 'for 
their services as Directors or' officers, and such reimbursemetit. of 

_expenses, as the Board may determine .by resolution to'bR justt. Enud. 

-1 rassOnabie- as to the Corporktia.11 at the time that ,the resolution 

7 
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OBBICBiS 

1. Officers_.The officers- of the Corporation -hall consist 

of a chA4-,--miln, a Secretary and a Treasurer, each of whom -shaft be a, 

Director_ Theofficersof Secretary and Treasurer may be hptri by the 

same person, except that neil-hpr- the. Secretary nor the Treasurer may 

serve concurrently as the Chairman._ The Board may establish such other 

offirev as it shall etas -able_ Additional officers so elected 
shP*11 bold office for such pexibd. and shall. have such power' and duEies 
as the Bo _rd may -from time to t-411,._ authorize:. 

z. R1 pction_. - The officers of the Corporation sh;1T be 
elected by the Board at its annual meeting.. The Board may accept 

suggestions for for officers. from_ any director, and 

officers 0-larl be elected by- a majority- of the Directors present and 
voting. Bach such officer shall hold offaina-. for 14'R'rs at the 
-pleasureof_the_snard_or_nutrie=nr:__43all 
or qualified to serve. 2.. vacancy in. any office because of death, 

resignation, removal.- distualification. or otherwise may be filled for 
r;b-P- nagnpired tens at any of the Boact.. 

3. Chairman. The rhm i 1711all shw 1 i` preside at all meetings of 
the Dire -c -box -s. 'Ea or she -shall have such of F. -r- duties 

may he conferred. by the Board.. 

and pow-Encs. as 

4. Secretary. The secretary shall keep- or cause to be kept a 
book of minutes at the principal` office. or at such other pTpi--p. as the 
Board may order of all meetings of the Directors with t-jae time and 

place of bioldiog. wheffier regular or. -special., and' if spy-; al hour 



authori_ted., the notice thereof given, the names of those present at th 
Pirectors- meetings and, the proceedings thereof. The SF-r-o=-tary sr iT 

give Or cause to be given notice of all the meetings- of the Board 
=eciaired_ hy f--1,F.se Bylaws or by law- to be given.. ,r!-- gecrekary shall 
keep or. cause to be kepe, at the principal office of the Corporation, a. 
. 

copy of . the .Articles of Xncorporatifon. and Bylaws, as amended to date, 
and shali keep or taissebo.be kept any -seal of the Corporation in safe 

- custody end 1,a11 have such 01-1-1p.-1- power's. and perform such other- detiek . 

as may be. prescribed bp-_th.a Board from tivw. to tline.- 

5-. The Trees -curer' shall be the chief financial 
Officer of the Corporation and shall keep -and: maintalh or cease to be 

kept: and_ miabateinuld_ adequate and correct accounts of the prOperties and. 

businesil transactions of the porforation, including arrbunts of its 
a:ssets, l3abiUtiec,. ri-cP5pts, disbursements, gains and losses_ XII 

maples and other _varlro,hte_s b)-LA,11 be deposited in the -name and to. the 
credit o -f the Corporation with 'such depositaa......ies ae may froe timp. to 

?f the CothoreriLou ma-vbe- 

disbursed opium.. the check or draft of the.-Corporetion. sigaadd hy -ore 

of-351Cer of the 'Corporation. when ,:reques ted by the Chairmen or the 
. Bol_rd, the Treasurer sha'11 render an. aces:mint. of the r4 al condition 

of the Corporation. and sl-taT7 perform all other duties required. of him - 

or bar .by the ri-r4IL-ITiRrti Directors and coicacittees 'pertaining- to the:. 
.c:1-Ffin of Treaimmur: 



rr 

. .1tErx-C17a- VME 

CalgliCLTIEES. 

Committees CommittQPc of the Board shell be 

str.riinict- or spp-r-Ta_13 Each committe_e shall exercise. such powers aid 
cza.try- out such functions as are designated by these Bylaws or as 

delegated by the Board from. time to. time, subject to the limitations of 
the California Nonprofit Public Benp-f:t Corporation. Law. Except as 

otherwise provided_ by the: Board or these Bylaws, such committees shall 

he advisory only and subject to the control "of the Board_ 

2. T3ember-or1i7, Ikpotaintatione.- The claaitmerc and memb,-r-s of 
vat -ft committee shall be appointed annually- by the chairman, subject to 

approval by theBoard.._ 

3. Otturtun, Iffeetinua 21. majority of the members of a committee 

sl-11 constitute a_ quorrtm. It any meeting of that committee_ Ea.. -4, 

commit tee shAiT meet as often as is necessary to perform its duties. 

4 racandiss -vacancies in. any committee chpal bet- filled for - l 

yrnwyriypi_prrrtiazt_gf_the YPTIO in the sameex- as Tmovidetzl. 1;M the - 
case of nr±DillAT apemiutmeat. 

5. ExvendItnres. Mcrept as may otherwise be grov-ided by- the 
Board or by these ByIatiss, any miqemditFre of corporate fends by e 
committee phAll require pxior approval of the Board_ 

..lumicrar rizs 
SAL, rarntrarosu 

z. self-paafng_ In the pg-perm:Ga. of 'voting rights by 

members- of tile Board, an ihdiVidnal shall vote on ,any issue, mot=tou of 
resolution. which *directly or indirectly- inures to his or her benefit 

10 
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zE finanriallac erzeBE that such ;ndi'vidual May he counted in order to 

ouaiify a. quorum and, except as the Board may otherwise direct, may 

participate in the discussion of such an. issu.e, motion_ or resolution if 

_ he or she first discloses the nature of his -Or lie -r interest, subject to 

the Nonprofit Public - Benefit Law of the California 

Co-rborations Coci...or- any nsaccessor statute_ 

rmilemn;f1CatiMM Corporation near indemnify any 
Director, officer, employee or agent of the COrpoiation_ of Liability 
in.canced bar such person in the exercza.-se of hi= or her- duties with - 

respect to tliis Corporation_ to the extent permitted by the (''riforri_i_ 

Non.profit Public Benefit Law-, the r'..747foaalia. Corporations' code .or any " 

success -or statute_ 

3. Construction. and. DBffrrT , Cfnie_ss - the context 
requires otherwise, the general provisions, rules- of constc-nc-ei_en and. 

de:S*13 do e in the California 24bnprofit Pahlic Benefit Corporation Law 

shall govein.- construction of these Bylaws. 

A33.9= 

.111kokr6EMIT.S` 

These Bylaws may be or repealed,- or new Bylaws may be 
adopted, by ittadoiLty vote of the- C17-1=1:1,5 of the Corpozatibn present., 

voting at any duly held_ kneeting of the Board 

written consent of the members of the Board_ 
or by 'unanimous' 
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