BYLAWS OF THE
INTERNATIONAL CENTER FOR AMERICAN MUSIC, INC.

ARTICLE |
OFFICES

1.01  Principal Office. The principal office of the corporation shall be at such place
within the state of Michigan as the board of directors may determine from
time to time.

1.02 Other Offices. The board of directors may establish other offices in or outside
the state of Michigan.

ARTICLE Il
MEMBERS

There shall be no members.

ARTICLE Il
BOARD

3.01

3.02

3.03

3.04

3.05

3.06

3.07

3.08

3.09

3.10

General Powers. The business, property, and affairs of the corporation shall
be managed by the board of directors.

Number. There shall be not less than two nor more than five directors on the
board as shall be fixed from time to time by the board of directors.

Tenure. Each director of the Corporation shall hold office until the director’s
death, resignation, or removal.

Resignation. Any director may resign at any time by providing written notice
to the Corporation. The resignation will be effective on receipt of the notice
or at a later time designated in the notice. A successor shall be appointed as
provided in section 3.06 of the bylaws.

Removal. Any director may be removed with cause by the remaining
directors on the board.

Board Vacancies. A vacancy on the board may be filled with a person
selected by the remaining directors of the board.

Annual Meeting. An annual meeting shall be held each year on or before
February 28", in Ann Arbor, Michigan. If the annual meeting is not held at
that time, the board shall cause the meeting to be held as soon thereafter as
is convenient.

Regular Meetings. Regular meetings of the board may be held at the time
and place as determined by resolution of the board without notice other than
the resolution.

Special Meetings. Special meetings of the board may be called by the
president or any two directors at a time and place as determined by those
persons authorized to call special meetings. Notice of the time and place of
special meetings shall be given to each director in any manner at least three
days before the meeting.

Statement of Purpose. Neither the business to be transacted at, nor the
purpose of, any regular or special meeting of the board need be specified in
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3.11

3.12

3.13

3.14

4.01

4.02

4.08

the notice for that meeting.

Waiver of Nofice. The attendance of a director at a board meeting shall
constitute a waiver of notice of the meeting, except where a director attends
a meeting for the express purpose of objecting to the transaction of any
business because the meeting is not lawfully called or convened. in addition,
the director may submit a signed waiver of notice that shall constitute a
waiver of notice of the meeting.

Meeting by Telephone or Similar Equipment. A director may participate in a
meeting by conference telephone or any similar communications equipment
through which all persons participating in the meeting can hear each other.
Participation in a meeting pursuant to this section constitutes presence in
person at the meeting.

Quorum. A majority of the directors then in office constitutes a quorum for
the transaction of any business at any meeting of the board. Actions voted
on by a majority of directors present at a meeting where a quorum is present
shall constitute authorized actions of the board.

Consent to Corporate Actions. Any action required or permitted to be taken
pursuant to authorization of the board may be taken without a meeting if,
before or after the action, all directors consent to the action in writing. Written
consents shall be filed with the minutes of the Board's proceeding.

ARTICLE IV
COMMITTEES

General Powers. The board, by resolution adopted by a vote of a majority of

its directors, may designate one or more committees, each committee

consisting of one or more directors. The board may also designate one or

more directors as alternate committee members who may replace an absent

or disqualified member at a committee meeting. If a committee member is

absent or disqualified from voting, then members present at a meeting who

are not disqualified from voting may, whether or not they constitute a

quorum, unanimously appoint an alternate committee member to act at the

committee meeting in piace of the absent or disqualified member. All

committees designated by the board shall serve at the pleasure of the board.
A committee designated by the board may exercise any powers of the

board in managing the corporation’s business and affairs, to the extent

provided by resolution of the board. However, no committee shall have the

power to

(a)  amend the articles of incorporation;

(b)  adopt an agreement of merger or consolidation;

(c) amend the bylaws of the corporation;

(d) fill vacancies on the board; or

(e)  fix compensation of the directors for serving on the board or on a
committee.

Meetings. Committees shall meet as directed by the board, and their

meetings shall be governed by the rules provided in article IIl for meetings

ofthe board. Minutes shall be recorded at each committee meeting and shall

be presented to the board.

Consent to Committee Actions. Any action required or permitted to be taken

pursuant to authorization of a committee may be taken without a meeti g if,

2






