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Harbor Department
| : ‘Agreement /0 - 29/ 2.
Operating Agreement of the City of Los Angeles
TraPac Memorandum of Understanding

Among

The City of Los Angeles acting through
Board of Harbor Commissioners,
The PORT COMMUNITY MITIGATION FOUNDATION,
and
The TraPac Appellants, an Unincorporated Association

This Operating Agreement of the TraPac Memorandum of Understanding  (or
“Agreement”) is made as of this date, by and among the CITY OF LOS ANGELES (“City”), a
municipal corporation, acting by and through its BOARD OF HARBOR COMMISSIONERS
(“BOHC”), the PORT COMMUNITY MITIGATION FOUNDATION (“the Nonprofit”), and
the TRAPAC APPELLANTS! ( “the Appellants™), a list of which is attached as Exhibit 1, all of
which, from time to time herein, shall be referred to individually as “Party” and collectively as

RECITALS:

1. The City of Los Angeles, by and through the Harbor Department (“Harbor
Department™) is trustee for the State of California of certain sovereign tide and
submerged lands pursuant to Chapter 656, Statutes of 1911, as amended
(“Port’s statutory trust grant”). The Harbor Department holds these sovereign
tide and submerged lands, whether filled or unfilled, in trust, pursuant to the
common law Public Trust Doctrine, the Port’s Statutory trust grant, the
California Constitution (collectively “Tidelands Trust”), the Charter of the
City of Los Angeles, and other applicable law. All revenues derived from
these lands are subject to the Tidelands Trust (“Port Trust funds and assets”).
For the purposes of this Agreement, “Port” or “Port of Los Angeles” shall
refer to the geographic boundaries of the area administered by the Harbor
Department.

2. On April 3, 2008, the City and the Appellants entered into a Memorandum of
Understanding, Harbor Department Agreement No. 09-2764 (“MOU” or
“TraPac MOU”) (see Exhibit 2) to settle Appellants’ administrative appeals
of the BOHC’s certification of the environmental impact report for the TraPac
container terminal at Berths 136-147. The MOU was executed on July 15,
2009, by the President of the Board of Harbor Commissioners.

! Instead of signing this Operating Agreement as a party, some Appellants have executed a separate CONSENT
AND RELEASE REGARDING TRAPAC MEMORANDUM OF UNDERSTANDING REGARDING
FORMATION OF NONPROFIT TO OPERATE THE PORT COMMUNITY MITIGATION TRUST FUND.
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The MOU requires the City to establish a Port Community Mitigation Trust
Fund (“PCMTF”), to make various payments to such PCMTF to fund
appropriate mitigation projects and grants (“Projects”). The MOU requires
the establishment of a nonprofit to operate the PCMTF (the “Nonprofit”).

The Parties desire that the Nonprofit operate the PCMTF in such a manner as
to provide funding for mitigation projects for so long as such projects are
necessary.

The Parties desire that this Agreement shall govern the operation of the
PCMTF by the Nonprofit subject to the MOU. :

Despite mitigation measures that are required as part of individual Port
development projects to reduce project-specific impacts and efforts to
continue the process of reducing emissions below baseline conditions, as the
MOU stated, “the surrounding communities of Wilmington and San Pedro,
however, receive a disproportionate share of negative environmental impact

due to Port and Port-related operations.”

To help address these issues, the MOU contemplated a funding mechanism,
The Port Community Mitigation Trust Fund (“PCMTEF”), which was intended
to help “offset[] past, present and future [cumulative] off-port impacts from
port operations.”

IN CONSIDERATION OF THE FOREGOING, IT IS MUTUALLY AGREED AS
FOLLOWS: '

1.

A copy of the articles of incorporation, bylaws of the Nonprofit, and conflict
of interest policy of the Nonprofit are attached hereto as Exhibits 3, 4, and 3.
Exhibits 3, 4, and 5 shall be incorporated by reference and made a part
herein.

While the funding formula in the MOU used future projects as a benchmark
in the distribution and calculation of funds to be contributed by the Harbor
Department to the PCMTF, the PCMTF and the Projects funded therefrom
are not to be used as project-specific mitigation designated within the TraPac
Environmental Impact Report (EIR)/Environmental Impact Statement (EIS)
or other future CEQA/NEPA documents.

The corporate existence of the Nonprofit will be perpetual. It will not
automatically terminate or expire upon the passage of five years from the
date of the filing of its Articles of Incorporation. The parties intend that the
Nonprofit is a legal entity separate from the City. The Nonprofit’s staffing
and legal counsel will be designated by the Nonprofit’s Board of Directors.



4. Establishment and Funding of PCMTF.

a. As soon as practicable after the signing of this Agreement, the PCMTF
shall be established for the receipt of funds from the Harbor Department
with the California Community Foundation (“CCF”) or other appropriate
independent financial manager. The City shall transfer funds in its existing
PCMTF to the new PCMTF held by California Community Foundation or
other appropriate independent financial manager upon execution of an
appropriate agreement providing, among other things, that the California
Community Foundation or other appropriate independent financial
manager shall only disburse funds from the PCMTF pursuant to approvals
of the BOHC in accordance with Section 5.C. of this Agreement. The
PCMTF shall exist until the earlier of such time as (1) all cumulative
impacts from Port and Port-related operations have been mitigated, or (2)
all City obligations under the MOU to further fund the PCMTF have been
satisfied or expired and all funds of the PCMTF has been expended,
providing however that the BOHC may, in its sole discretion, extend the
existence of the PCMTF after obligations under the MOU have been
satisfied or expired. '

b. The Harbor Department shall transfer any funds due to the PCMTE under
MOU Section V.B.iv. for the increase in TEUS over the prior calendar
year from facilities existing in 2007 within ninety (90) days after the end
of the calendar year.

¢. For any MOU Exhibit B expansion project for which an EIR is certified

before five (5) years has passed from the first meeting of the Nonprofit’s -
Board of Directors, the Harbor Department shall be obligated to make
payments to the PCMTF pursuant to MOU Section V.B.v. However, if
such first meeting of the Nonprofit fails to occur prior to June 30, 2011,
and the BOHC determines that the Nonprofit has unreasonably delayed its
first meeting, the BOHC may, at its sole discretion, set the date from
which the 5-year period begins to run to be the date of that BOHC meeting
or a later date as the BOHC sees fit. The transfer of funds to the PCMTF
for each such project shall be made not later than twenty-one (21) days
after the first of the following actions to occur:

Award of a construction contract or project-specific materials
procurement contract for the expansion project; or

Commencement of construction of the expansion project, whether
or not a construction contract has been awarded; or

Determination by the Board of Harbor Commissioners that a
transfer of funds to the PCMTF is in the best interests of the City
even though construction has not been initiated.



As part of EIR/EIS certification of an MOU Exhibit B project, the BOHC

shall calculate and approve an exact dollar amount of the Harbor
Department’s contribution to the PCMTF pursuant to MOU Section
V.B.v.

The Harbor Department shall not begin construction on an MOU Exhibit
B project until such time the entire Harbor Department contribution to the
PCMTF pursuant to MOU Section V.B.v. has been transferred to the
PCMTF in accordance with the timeframe described above.

The Harbor Department shall transfer the total contribution to the PCMTEF
pursuant to MOU Section V.B.v. in accordance with the timeframe
described above and shall not make partial payment of the total amount to
the PCMTF whether or not any project is divided into construction phases,
or into separate or subsequent construction contracts.

If the Harbor Department fails to transfer funds to the PCMTF in

accordance with this section, it shall be obligated to pay interest at the City
Treasurer monthly rate of return as actually received by the Harbor
Department to the PCMTF on any amount not timely transferred, accruing
from the date the transfer should have occurred until such funds are
actually transferred. This interest is in addition to transferring the total
MOU contribution to the PCMTF pursuant to MOU Section V.B.v. to the
PCMTF.

. The contribution obligations under the MOU shall be discussed in good

faith by the Appellants and the BOHC after the passage of five years from
the April 3, 2008 approval of the TraPac MOU by the BOHC. Such
discussions shall include, without limitation, revision of the City’s annual
contribution under MOU Section V.B.iv. to account for growth attributed
to Exhibit B Projects, revision of the list of Exhibit B projects for which
payments under MOU Section V.B.v. apply, and other topics raised by
parties.

5. The Nonprofit and the Harbor Department shall be subject to the following
terms and conditions with respect to PCMTF funds:

A. Project Funding. PCMTF funds shall be spent by the Nonprofit on
qualifying projects (“Projects™), as reviewed and approved by the
BOHC, having exercised its independent judgment to determine that
the projects mitigate a direct or indirect impact from Port and Port-
related operations and are consistent with the Tidelands Trust and the
MOU. The term “projects” as used herein, shall include specific
studies if they contribute to the furtherance or development of
potential projects, analysis of project results, or in furtherance of a
mitigation goal or requirements. However, technical support for the
purpose of determining whether a proposed Project is consistent with
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Tidelands Trust doctrine (“Project-specific Tidelands nexus analysis”)
shall be treated as part of the annual administrative budget of the
Nonprofit.

1. The parties acknowledge that approximately $6 million for air
filtration systems in schools has been separately handled
through agreement with the South Coast Air Quality
Management District and performance in accordance with that
other agreement constitutes satisfaction of City’s obligations
related to the MOU section V.B.ii.a.;

ii. $5.24 million for the Projects as may be approved by the
BOHC in accordance with Section 5.C. within the categories of
projects identified in Exhibit A of the MOU, as well as the
operational and administrative costs of the Nonprofit as may be
approved by the BOHC in accordance with Section 5.C.

iii. All Port Trust funds and assets held by the Nonprofit shall be
spent pursuant to the Public Tidelands Trust and in accordance
with the MOU. PCMTF moneys may only be spent in
accordance with the MOU.

B. Project Selection and Performance.

1. The Nonprofit shall develop and select proposals to receive
PCMTF funding based on identification of impacts from
Port or Port-related operations, the ability of the proposal to
mitigate the identified impact, technical feasibility, cost-
effectiveness, organizational capacity to complete the
project, and the benefits that a project proposal would
provide. ’

il. The staff of the Nonprofit shall research whether a project,
through information provided in proposals and any other
information that it may choose to use, meets the project

 criteria developed by the Nonprofit, and it shall make a
recommendation of its findings to the Board of Directors of
the Nonprofit.

iii. The Board of Directors of the Nonprofit, after taking into
consideration any recommendations by the staff of the
Nonprofit, shall forward the final recommended Projects to
the BOHC for its final review and determination as to
whether those Projects may be funded by the PCMTF in
accordance with Section 5.



1v.

vi.

Additionally, for each Project recommended to the BOHC,
the Nonprofit will provide a "Project-specific Tidelands
nexus analysis" that includes a description of the impacts of
Port and Port-related operations to be mitigated and an
analysis of how the recommended mitigation measure will
address, reduce or eliminate such impacts. Each Project-
specific Tidelands nexus analysis shall discuss how the
recommended mitigation measure is reasonable and
appropriate for an impact. Pursuant to the MOU, the
PCMTF shall only be expended on Projects in San Pedro
and Wilmington. It is not required that a precise
mathematical calculation be conducted, however, the
analysis shall include a quantitative and/or qualitative
evaluation of impacts and mitigation measures sufficient
for the Board of Harbor Commissioners to exercise its
independent judgment on the recommended Project.

Only Projects that are consistent with the MOU, conform to
the Tidelands Trust Doctrine, and are approved by the
BOHC in accordance with Section 5.C may be funded by
the PCMTF. PCMTF funds shall only be transferred to the
Nonprofit upon approval by the BOHC. The Nonprofit
shall not expend any PCMTF funds for a particular project
until the Board of Directors of the Nonprofit has satisfied
the reporting requirements under Section 5.C., and the
Nonprofit has complied with all its obligations under this
Agreement for expenditure of PCMTF funds.  The
Nonprofit shall develop project criteria for the purpose of
the Nonprofit’s solicitation, development, and evaluation of
project proposals to ensure that projects approved and
funded through the PCMTF shall offset past, present,
and/or future off-port impacts from Port and Port-related
operations from the CEQA categories of noise, land use,
blight/aesthetics, recreation, natural resources, light/glare,
safety, air quality, community resources, cultural resources,
geology and soils, populations and housing, public services,
water quality, and future categories of impacts identified
under CEQA. ’

The Nonprofit may either contract directly with an entity to
complete a project the Nonprofit has selected, complete a
project using its own staff, or the Nonprofit may generate a
Request for Proposals (“RFP”) for certain projects to be
funded by the PCMTF. The Non-Profit shall award
contracts based on a fair and competitive process.



Vil.

Any funds allocated for a Project selected by the
Nonprofit’s Board of Directors and approved by the BOHC
in accordance with Section 5.C., which has not been used,
not been fully expended for that Project, or is no longer
necessary to mitigate the impact for which the funds were
allocated and the Project designed, shall be returned to the
PCMTF so that it may be allocated to other Projects as
determined by the Board of Directors of the Nonprofit and
reviewed and approved by the BOHC in accordance with
Section 5.C.

C. Project, Budget and Funding Schedule Approval.

i

il.

At such times as are mutually agreed, but no less frequently
than once per year, the City shall convene a meeting of the
BOHC within sixty (60) days of the request of the Nonprofit in
order to receive, consider, and vote on a report from the
Nonprofit. This report shall include a progress of previously
approved projects, the balance of PCMTF funds at the time of
report, and/or requests for additional projects to be funded by
the PCMTF. The report by the Nonprofit shall be submitted to
the BOHC with copy to State Lands Commission no later than
the date upon which the Nonprofit makes its request for the
meeting. The report shall include the resolution by the Board
of Directors of the Nonprofit that projects proposed to be
funded conform to the requirements of the MOU and are
located in San Pedro or Wilmington. Further, the Nonprofit’s
report to the BOHC should demonstrate: a) that the project
mitigates direct or indirect impacts of Port or Port-related
operations, b) that the proposed project reasonably and
appropriately mitigates, addresses, reduces, or eliminates the
identified impact, and c) that the budget and schedule for
funding draw-downs from the PCMTF is appropriate for the
type of project. Furthermore, the report shall include the
substantial form of proposed contracts the Nonprofit intends to
execute if the Project is approved by the BOHC. In addition,
Nonprofit may pass on to the BOHC projects it does not
recommend for approval, but which were received by the
Nonprofit. The BOHC has no obligation to consider such non-
recommended projects, and they will be received for
information purposes only unless the BOHC elects, in its sole
discretion, to consider them.

The BOHC shall exercise its independent judgment in
reviewing each proposed project, its associated budget and
schedule for funding as to: a) consistency with the MOU, the



iil.

iv.

Tidelands Trust; b) whether the identified impact is attributable
to Port or Port-related operations, b) whether the proposed
project reasonably and appropriately mitigates, addresses,
reduces, or eliminates the identified impact, c) that the budget’
and schedule for funding draw-downs from the PCMTF is
appropriate for the type of project, and d) substantial form of
contracts which the Nonprofit proposes to enter into if the
Project is approved. The BOHC may not arbitrarily or
unreasonably decline to fund a Project. Should the BOHC
decline to fund a Project recommended by the Nonprofit, it
shall provide written findings relating to the reasons for the
rejection based on the factors above.

Mediation and Non-Binding Arbitration of BOHC Rejection
of Project. If the BOHC rejects a Project, if requested by
Nonprofit, Port staff and the Nonprofit shall promptly meet for
the purposes of good faith discussion of the rejection. Thirty
(30) days after the rejection, the Nonprofit may initiate
mediation by the American Arbitration Association (“AAA”), or
other mediation service agreed to by the Nonprofit and City, to
attempt to resolve whether the BOHC rejected the Project on
bases set forth in Section 5.C.ii. Mediation shall take place
within the City of Los Angeles. The cost of mediation services
(e.g., mediator and AAA fees) shall be divided equally between
the PCMTF and Port general funds. Nonprofit may utilize
portions of its budget for legal costs for mediation counsel.

 If mediation does not resolve the dispute, Nonprofit may

initiate non-binding arbitration by the American Arbitration
Association (“AAA™), or other mediation service agreed to by
the Nonprofit and City, to attempt to resolve whether the
BOHC rejected the Project on bases set forth in Section 5.C.ii.
Non-binding arbitration shall take place within the City of Los
Angeles. The cost of non-binding arbitration services (e.g.,
arbitrator and AAA fees) shall be divided equally between the
PCMTF and Port general funds. Nonprofit may utilize portions
of its budget for legal costs for arbitration counsel.

Nothing in this Agreement shall limit the right of a party to
seek equitable relief from a court of competent jurisdiction.

Those portions of the Nonprofit’s annual budget that are
funded by the PCMTF shall be reviewed and approved by the
BOHC prior to the release of any funds from the PCMTF to the
Nonprofit. In addition, the Nonprofit shall submit an annual

financial statement to the BOHC each year as to the
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expenditure of Port Trust funds. Further, the Nonprofit shall
keep separate accounts and procedures for the management of
the Port Trust funds received, including such funds used for
administration of the Nonprofit.

v. Any BOHC approval of transfer of funds from the PCMTF
shall, at the time of BOHC approval, require approval of the
Office of the City Attorney as to form and legality to ensure
compliance with the MOU and all laws, including the City of
Los Angeles Charter and Administrative Code and Tidelands
Trust. Contracts for approved Projects and all other PCMTF
expenditures shall be executed solely between the Nonprofit
and its vendors or grantees.

vi. Regarding any approval by the BOHC of release of funds from
the PCMTF to Nonprofit, within the later of (a) two (2) weeks
from BOHC approval or (b) the sixth City Council meeting day
after BOHC approval, the Port staff must generate a letter
giving permission for the approved amount to be released from
the PCMTTF to the special operating account of the Nonprofit
by the independent financial manager set forth in Section 5.D.
If within the required time, no letter is generated, the
independent financial manager may release the funds upon the
Nonprofit’s request if the Nonprofit is able to reasonably
demonstrate that the BOHC has formally approved the amount
and release of funds.

D. Independent Financial Manager. The PCMTF shall be created in the
California Community Foundation or other appropriate independent
financial manager. The Nonprofit shall create a special operating
account (which cannot be comingled with other funds raised by the
Nonprofit). Upon approval of a Project and/or annual budget of
Nonprofit in accordance with Section 4.C, the BOHC shall authorize
release of PCMTF funds to Nonprofit in accordance with schedule of
funding approved by the BOHC.

City and Appellants shall work cooperatively to form the funding
agreement concerning CCF’s (or other appropriate independent
financial manager) receipt and transfer of funds to/from the PCMTF.

E. Independent Contractor. The Nonprofit, in the performance of the
work required by this Agreement, is an independent contractor and not
an agent or employee of City. Nonprofit shall not represent itself as an
agent or employee of the City and shall have no power to bind the City
in contract or otherwise. Furthermore, any contractor or subcontractor
of the Nonprofit is acting as an independent contractor and not as an




agent or employee of the Nonprofit, the Harbor Department, or the
City.

. Administrative and Implementation Costs. The Nonprofit Board, in
consultation with the Nonprofit staff, shall submit a detailed budget
and report to the BOHC on an annual basis regarding its annual
administrative needs and requirements, coordination with State Lands
Commission, and funding, research, and technical support for Project-
specific Tidelands nexus analyses. Such budget shall include funds
reasonably needed for the insurance and any other expenditures of the -
Nonprofit required by this Agreement (see Section 21), as well as
reasonable legal costs, including without limitation those related to
mediation and arbitration under Section 5.C.iii. The Nonprofit’s
administrative and implementation costs are subject to approval by the
BOHC in accordance with Section 5.C., and shall include whenever
applicable staff time for program management to ensure timely
progress and oral/written reporting, contract administration time for
contracts and invoices, technical staff time for review of contractor
work and expertise on Project work. Upon approval of such annual
budget in accordance with Section 5.C., BOHC shall direct transfer of
such funds from the PCMTF to Nonprofit. The BOHC may not
arbitrarily or unreasonably decline a budget request from the
Nonprofit. Should the BOHC decline a budget request from the
Nonprofit, it shall provide written findings relating to the reasons for
the rejection.

. Recordkeeping and Independent Audit Rights. The Nonprofit shall
keep and maintain full, complete and accurate books of accounts and
records in connection with its performance under this Agreement and
in accordance with generally accepted accounting principles
consistently applied, which books and records shall be readily
accessible to and open for inspection and copying by the City or
Appellants at its premises as herein provided. During the term of this
Agreement, City or Appellants or their designated representatives shall
have the right, upon fifteen (15) days prior written request, to perform
a record inspection or a full audit, through an independent third-party
auditor approved by the Nonprofit, on any and all books of account
and records of the monies expended pursuant to this Agreement and
the PCMTF. Any audit or inspection shall be conducted during the
Nonprofit’s normal business hours. The party initiating the audit or
inspection shall bear its full cost, including the copying of documents
and may not pay for the audits through the PCMTF. City or
Appellants or their designated representatives may audit, review and
copy any and all non-privileged and non-confidential writings (as that
term is defined in Section 250 of the California Evidence Code) in the
possession of Nonprofit arising from or related to this Agreement,
whether such writings are (a) prepared by Nonprofit or any individual
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or entity acting for or on behalf of Nonprofit, and (b) without regard to
whether such writings have previously been provided to City or
Appellants. Nonprofit shall keep records for the length of the term
plus five years. Once every other year, the State Lands Commission
may vote to perform a record inspection or a full audit of the Nonprofit
consistent with the requirements set forth above for the City and the
Appellants, but only after having reviewed a similar record inspection
or audit conducted that same year either internally by the Nonprofit or
by either the City or Appellants. The State Lands Commission shall
bear the full cost of any audit it requests or initiates, including copying
costs. Nothing in this Agreement limits the State Lands Commission
authority under Public Resources Code Section 6301 and 6306.

. Independent Monitor. The BOHC and/or Appellants may contract
with a financial management company to assess and monitor the
accounts and records of the Nonprofit in connection the PCMTF and
the Nonprofit’s performance under this agreement. The Nonprofit
must make available immediately any accounts or records related to
the PCMTF that the Independent Monitor deems necessary in order to
perform its function. The parties desiring the Independent Monitor
shall pay for the services of the Independent Monitor, and such
payments shall not reduce the amounts the City is obligated to
contribute to the PCMTF under the terms of this Agreement.
However, the Nonprofit may make a petition to the BOHC and to the
Appellants to remove or change the Independent Monitor, and should
the BOHC and the Appellants both agree to the petition, then the
Independent Monitor shall be changed or removed.

Requirements of the Nonprofit. So long as the Nonprofit is expending
or using PCMTF funds, the Nonprofit shall: (1) continue to comply
with the Brown Act, (2) maintain without alteration the restrictions
and qualifications for its Board of Directors which are specified at the
time of the Nonprofit’s incorporation, (3) maintain separate accounting
and books for the receipt and expenditure of PCMTF funds and assets,
and (4) require its directors and officers as well as any employee or
other person affiliated with the Nonprofit, if any, who would be
considered a public official by the California Political Reform Act or
other applicable law to comply with the requirements and restrictions
applicable to public officials until such time the California Fair
Political Practices Commission determines that such laws do not

apply.

Furthermore, as long as Nonprofit is holding, receiving, or using Port
Trust funds, any adoption, amendment or repeal of its bylaws shall not
be effective unless and until approved by the Los Angeles Board of
Harbor Commissioners. The Board of Harbor Commissioners shall
hear the Nonprofit’s request for approval of amendment of bylaws at
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the next BOHC meeting subsequent to the request of the Nonprofit and
in any event no later than within 60 days of Nonprofit’s written
request, approval shall not be unreasonably withheld, and any rejection
shall require written findings by the Board of Harbor Commissioners
relating to the reasons for the rejection. Should the BOHC decline to
hear the Nonprofit’s request to change its bylaws or should the BOHC
fail to hear the request within the time limitation above, the
Nonprofit’s proposed change to its bylaws shall automatically be
deemed approved by the Board of Harbor Commissioners.

J. Disposition of PCMTF Funds Upon Termination of Agreement or
Dissolution of Nonprofit.

If the dissolution or winding up of the Nonprofit should occur before
the PCMTF is terminated, then Port Trust assets and funds remaining
after payment, or provision for payment, of all debts and liabilities of
the Nonprofit for previously approved Port Trust projects or
expenditures shall be distributed as follows:

i. All Port Trust funds and assets shall be distributed to the
PCMTTF to be used in accordance with the MOU.

ii. In the event all cumulative Port impacts have been mitigated,
all Port Trust funds and assets remaining in the PCMTF shall
be distributed to the Harbor Department to continue to be used
for purposes consistent with the Tidelands Trust.

6. The parties acknowledge and agree that in addition to receiving funds from
the PCMTF, the Nonprofit may solicit and receive funding from both private
and government sources.

7. Compliance with Applicable Laws. The Parties shall comply with all
federal, state, municipal, local and departmental laws, ordinances, rules,
regulations, and orders.

8. Notices. In all cases where written notice is to be given under this
Agreement, service shall be deemed sufficient if said notice is deposited in
the United States mail, postage prepaid. When so given, such notice shall be
effective from the date of mailing of the same. For the purpose hereof,
unless otherwise provided by notice in writing from the respective parties,
notice to City acting through the BOHC shall be addressed to Executive
Director, Los Angeles Harbor Department, P.O. Box 151, San Pedro,
California 90733-0151, notice to Nonprofit shall be addressed to its
designated legal address, and notice to Appellants shall be addressed to them
care of the Natural Resources Defense Council, and Coalition for Clean Air
or their designated representative, as follows: Adrian Martinez, NRDC, 1314
Second Street, Santa Monica, CA 90401. Nothing herein contained shall
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10.

11.

12.

13.

14.

preclude or render inoperative service of such notice in the manner provided
by law.

Titles and Captions. The Parties have inserted the section titles in this
Agreement only as a matter of convenience and for reference, and the section
titles in no way define, limit, extend or describe the scope of this Agreement
or the intent of the parties in including any particular provision in this
Agreement. ~

Modification in Writing. This Agreement may be modified only by written
agreement of all Parties. Any such modifications are subject to all applicable
approval processes required by, without limitation, City’s Charter and City’s
Administrative Code.

Waiver. A failure of any Party to enforce the Agreement upon a breach or
default shall not waive the breach or default or any other breach or default.
All waivers shall be in writing. '

Severability. Should any part, term, condition or provision of this Agreement
be declared or determined by any court of competent jurisdiction to be
invalid, illegal or incapable of being enforced, the validity of the remaining
parts, terms, conditions or provisions of this Agreement shall not be affected
thereby, and such invalid, illegal or unenforceable part, term, condition or
provision shall be treated as follows: (a) if such part, term, condition or
provision is immaterial to this Agreement, then such part, term, condition or
provision shall be deemed not to be a part of this Agreement; or (b) if such
part, term, condition or provision is material to this Agreement, then the
parties shall revise the part, term, condition or provision so as to comply with
the applicable law or public policy and to effect the original intent of the
parties as closely as possible. '

Jurisdiction. The Parties consent to the jurisdiction of the State of California
for the enforcement of this Agreement. :

Integrated Agreement. This Agreement contains the entire understanding
and agreement between the Parties with respect to the matters referred to
herein. No other representations, covenants, undertakings, or prior or
contemporaneous agreements, oral or written, regarding such matters which
are not specifically contained, referenced, and/or incorporated into this
Agreement by reference shall be deemed in any way to exist or bind any of
the Parties. Each Party acknowledges that it has not been induced to enter
into the Agreement and has not executed the Agreement in reliance upon any
promises, representations, warranties or statements not contained, referenced,
and/or incorporated into the Agreement. THE PARTIES
ACKNOWLEDGE THAT THIS AGREEMENT IS INTENDED TO BE,
AND IS, AN INTEGRATED AGREEMENT. Notwithstanding the above,
in the case of any inconsistency between this Agreement and the MOU, the
terms of the MOU shall govern to the extent of such inconsistency.
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15.

16.

17

18.

19.

20.

21.

Exhibits and Sections. All exhibits to which reference is made in this
Agreement are deemed incorporated in this Agreement, whether or not
actually attached. To the extent the terms of an exhibit conflict with or
appear to conflict with the terms of the body of the Agreement, the terms of
the body of the Agreement shall control. References to sections are to
sections of this Agreement unless stated otherwise.

Force Majeure. No Party shall be liable or deemed to be in default for any
delay or failure to perform its obligations under this Agreement if such delay
or failure results from acts of God, riot, war, civil unrest, flood, earthquake,
tsunami, or other cause beyond such Party’s reasonable control.

. Counterparts. This Agreement may be executed in one or more counterpart

copies. Each counterpart copy when so executed shall be deemed to be an
original and all of the counterpart copies together shall constitute one fully
executed agreement. ‘

Effective Date. After approval by City in accordance with Section 245 of
City’s Charter, the Effective Date of this Agreement shall be the date of its
execution by the last party to sign the Agreement. Nonprofit acknowledges
that Section 245 of City’s Charter furnishes to the City Council of City
(“Council”) the right to review this Agreement and that this Agreement shall
not become effective until the sixth Council meeting day after approval of
this Agreement by Board of Harbor Commissioners or Council’s approval of
the Agreement. Approval by the Board of Harbor Commissioners of this
Agreement is sufficient as it is in partial settlement of litigation exclusively
involving the policies and funds over which the Charter gives the Board of
Harbor Commissioners control. '

Term. The term of this Agreement shall be equal to the period of time that
the PCMTF is in existence. :

Indemnification in Nonprofit’s Contracts. Every contract entered into by the
Nonprofit (other than with the City), with the exception of employment
contracts for a person receiving a W-2 from the Nonprofit, shall require the
other party to indemnify the Nonprofit and the City in a form acceptable to
the BOHC, unless the Office of the City Attorney waives this requirement for
a specific contract of the Nonprofit, such waiver not to be unreasonably
withheld.

Insurance. Throughout the term of this agreement, the Nonprofit shall
procure and maintain insurance against claims for injuries to persons or
damage to property that may arise from or in connection with any activities
by the grantee or its agents, representatives, directors, officers, employees, or
contractors associated with the Project undertaken pursuant to this
agreement. With the written approval of its Executive Director, the Non-
Profit may satisfy the coverage required by this section in whole or in part
through alternative means
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General Liability Insurance:

Nonprofit shall procure and maintain in effect throughout the term
of this Agreement, without requiring additional compensation from
the City, commercial general liability insurance covering personal
and advertising injury, bodily injury, and property damage
providing contractual liability, independent contractors, products
and completed operations, and premises/operations coverages
within Nonprofits’ normal limits of liability but not less than One
Million Dollars ($1,000,000) combined single limit for injury or
claim. Said limits shall provide first dollar coverage except that
Executive Director may permit a self-insured retention or self-
insurance in those cases where, in his or her judgment, such
‘retention or self-insurance is justified by the net worth of
Nonprofit. The insurance provided shall contain a severability of
interest clause and shall provide that any other insurance
maintained by Department shall be excess of Nonprofit’s insurance
and shall not contribute to it. In all cases, regardless of any
deductible or retention, said insurance shall contain a defense of
suits provision. Each policy shall contain an additional insured
endorsement naming the City of Los Angeles Harbor Department,
its boards, officers, agents, and employees and a 30-day notice of
cancellation by receipted mail as shown in Exhibit 6.

Carrier Requirements

All insurance which the Nonprofit is required to provide pursuant
to this Agreement shall be placed with insurance -carriers
authorized to do business in the State of California and which are
rated A-, VII or better in Best’s Insurance Guide. Carriers without
- a Best’s rating shall meet comparable standards in another rating
service acceptable to City.

Notice of Cancellation

Each insurance policy described above shall provide that it will not
be canceled or reduced in coverage until after the Board of Harbor
Commissioners, Attention: Risk Manager and the City Attorney of
City have each been given thirty (30) days’ prior written notice by
registered mail addressed to 425 S. Palos Verdes Street, San Pedro,
California 90731.

Copies of Policies

Two certified copies of each policy containing the additional
insured and 30-day cancellation notice language shall be furnished
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to Executive Director.  Alternatively, two duplicate original
additional insured endorsements on forms provided by the
Department, as indicated above, may be submitted. The form of
such policy or endorsement shall be subject to the approval of the
Risk Manager of the Department.

E. Modification of Coverage

Executive Director, at his or her discretion, based upon
recommendation of independent insurance consultants to City, may
increase or decrease amounts and types of insurance coverage
required hereunder at any time during the term hereof by giving
ninety (90) days’ prior written notice to the Nonprofit.

F. Renewal of Policies

At least thirty (30) days prior to the expiration of each policy, the
Nonprofit shall furnish to Executive Director a renewal
endorsement or renewal certificate showing that the policy has
been renewed or extended or, if new insurance has been obtained,
evidence of insurance as specified above. If the Nonprofit neglects
or fails to secure or maintain the insurance required above,
Executive Director may, at his or her own option but without any
obligation, obtain such insurance to protect City’s interests. The
cost of such insurance will be deducted from the next payment due
the Nonprofit.

G. Accident Reports

The Nonprofit shall report in writing to Executive Director within

fifteen (15) calendar days after it, its officers or managing agents

have knowledge of any accident or occurrence involving death of
or injury to any person or persons, or damage in excess of Five

Hundred Dollars ($500.00) to property, occurring upon the

premises, or elsewhere within the Port of Los Angeles if the

Nonprofit’s officers, agents or employees are involved in such an

accident or occurrence. Such report shall contain to the extent

available (1) the name and address of the persons involved, (2) a

general statement as to the nature and extent of injury or damage,

(3) the date and hour of occurrence, (4) the names and addresses of
known witnesses, and (5) such other information as may be known
to the Nonprofit, its officers or managing agents.

22. Business Tax Registration Certificate. The City of Los Angeles Office of
Finance requires the implementation and enforcement of Los Angeles
Municipal Code Section 21.09 et seq. This Code Section provides that every
person, other than a municipal employee, who engages in any business
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24.

25.

26.

within the City of Los Angeles, is required to obtain the necessary Business
Tax Registration Certificate and pay business taxes. See Exhibit 7.

- Non-Discrimination. ~ The Nonprofit, -during the performance of this

Agreement, shall not discriminate in its employment practices against any
employee or applicant for employment because of employee’s or applicant’s
race, religion, national origin, ancestry, sex, age, sexual orientation,
disability, marital status, domestic partner status, or medical condition. The
provisions of Section 10.8.4 of the Los Angeles Administrative Code shall be
incorporated and made a part of this Agreement. See Exhibit 8.

Conlflict of Interest. It is hereby understood and agreed that the parties to this
Agreement are aware of the provisions of Section 1090 et seq. and Section
87100 et seq. of the California Government Code relating to conflict of
interest of public officers and employees, as well as the Los Angeles
Municipal Code (LAMC) Municipal Ethics and Conflict of Interest
provisions of Section 49.5.1 et seq. and the Conflict of Interest Codes of the
City and the Department. All parties hereto agree that they are unaware of
any financial or economic interest of any public officer or employee of City
relating to this Agreement.

Wage and Earnings Assignment Orders / Notices of Assienments. The
Nonprofit and/or any Subconsultant are obligated to fully comply with all
applicable state and federal employment reporting requirements for the
Nonprofit and/or Subconsultant’s employees. The Nonprofit and/or
Subconsultant shall certify that the principal owner(s) are in compliance with
any Wage and Earnings Assignment Orders and Notices of Assignments
applicable to them personally. The Nonprofit and/or Subconsultant will fully
comply with all lawfully served Wage and Earnings Assignment Orders and
Notices of Assignments in accordance with Cal. Family Code Sections 5230
et seq. The Nonprofit or Subconsultant will maintain such compliance
throughout the term of this Agreement.

State Tidelands Grants. This Agreement is entered into in furtherance of and
as a benefit to the State Tidelands Grant and the trust created thereby.
Therefore, this Agreement is at all times subject to the limitations,
conditions, restrictions and reservations contained in and prescribed by the
Act of the Legislature of the State of California entitled “An Act Granting to
the City of Los Angeles the Tidelands and Submerged Lands of the State
Within the Boundaries of Said City,” approved June 3, 1929 (Stats. 1929, Ch.
651), as amended, and provisions of Article VI of the Charter of the City of
Los Angeles relating to such lands. Nonprofit agrees that any interpretation
of this Agreement and the terms contained herein must be consistent with
such limitations, conditions, restrictions, and reservations.

17



SIGNATURES OF PARTIES:

DATED: MM~ I8 D0)|

The Los Angeles Board of Harbor Conimissioners

By: G/l\/’th MAA (Aj,rbvov&‘;
CINDY MISZIKOWSKI
President

DATED: March A5, 201/

The City of Los Angeles Harbor Ijepartment and the City
ﬁi its Board of Harbor Commissioners

R/

DATED: Mabcut 23 20/!

PORT COMMUNITY MITIGATION FOUNDATION

By: La., ﬁ m“b"—‘\/

Oésse N. Marquez, Incosoratdf

APPELLANTS SIGNATURES OR CONSENTS ON SEPARATE PAGES

APPROVED AS TO FORM AND LEGALITY:

DATED: YWearneh 29, 20|
CARMEN A. TRUTANICH, City Attorney

By: \/l /\/L

THOMAS A. RUSSELL
General Counsel
Port of Los Angeles
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By: ﬂw WM g 51\ " Date: /"2‘/~/0

BONNIE HOLMES-GEN
Manager of Air Quality Policy and Advocacy
American Lung Association of California



By: % L«m Date: /Q/Iq/ﬂ} 0
TOM WOODRUFF, Executive Director
Change to Win




2 -- (252000
By: }}M‘/ %7/‘:7/ Date:

JESSE N. MARQUEZ, Executive Director
Coalition For A Safe Environment




By: %/@ ‘ Date: / ///'(: /!

MARTIN SCHLAGETER
Campaign and Advocacy Director
Coalition for Clean Air



By: /%—”—’//f Date: // /(Q/ Zo/0
7

SHANA LAZEROW, Attorney
Communities for a Better Environment



By: %[%/ Date: “/IS'/I"

GIS¥LE FONG, Director
Communities for Clean Ports



-

By: c—— - | Date: i(//c{/ 0

% STEWART

Earth Day LA




By: O(%(/N %,L%“ Date: /]wZé“—/O

LILLIAN LIGHT, President”
Environmental Priorities Network




//\\M &/2\7,\ oo 20/6

Date;

FRANK O’BRIEN, Executive Director
Harbor Watts Economic Development Corporation



. / y v
By: M % Date: '0& ) 2_2./, 2070

FRED POTTER _
International Vice President and Port Division Director
International Brotherhood of Teamsters




By: Date: “//9//0
PATRICIA CASTEDLANOS, Co-Director, Ports Campaign
os Angeles Alliance for a New Economy



By: m&&w Date: il! 3 / (o

DAVID PETTIT
Natural Resources Defense Council



)29 -20/0
Date: // 22 20

By: W : "/ ///v

MARTHA DINA ARGUELLO
Executive Director
Physicians for Social Responsibility



o gl meslafa

DR. JOHN MILLER, President
San Pedro and Peninsula Homeowner’s Coalition



CONSENT AND RELEASE OF CHUCK HART
REGARDING TRAPAC MEMORANDUM OF UNDERSTANDING
REGARDING FORMATION OF NONPROFIT TO
OPERATE THE PORT COMMUNITY MITIGATION TRUST FUND

WHEREAS, on or about April 3, 2008, for a lawful public purpose and valuable
consideration, the City of Los Angeles, a municipal corporation, acting by and through its
Board of Harbor Commissioners (“City”), entered into a Memorandum of Understanding
to settle Appellants’ administrative appeals and potential legal claims against the City
relating to the environmental impact report and related findings for the TraPac Berths
136-147 Container Terminal Project (“TraPac MOU”);

WHEREAS, Chuck Hart is an Appellant and signatory to the TraPac MOU;

WHEREAS, on October 26, 2010, the Board of Harbor Commissioners approved an
Operating Agreement of the TraPac Memorandum of Understanding (“Operating
Agreement”); and

WHEREAS, notwithstanding Chuck Hart’s decision to refrain from signing the
Operating Agreement as a party, Chuck Hart supports the Operating Agreement and the
creation of the Nonprofit and Port Community Mitigation Trust Fund as set forth therein.

NOW THEREFORE, Chuck Hart agrees as follows:

1. Chuck Hart consents to Appellants’ entrance into the Operating Agreement with the
City. '

2. Chuck Hart waives and releases any current and future rights or claims provided to it
under the TraPac MOU to void in part or in full the Operating Agreement.

3. Chuck Hart acknowledges and agrees that City’s execution and fulfillment of the
Operating Agreement constitutes full and satisfactory performance of its obligations
under the TraPac MOU Section V. to form a nonprofit entity to operate the Port
Community Mitigation Trust Fund.

‘ N
December 15% 2010 By %W

Chuck Hart




CONSENT AND RELEASE OF KATHLEEN WOODFIELD
REGARDING TRAPAC MEMORANDUM OF UNDERSTANDING

REGARDING FORMATION OF NONPROFIT TO

OPERATE THE PORT COMMUNITY MITIGATION TRUST FUND

WHEREAS, on or about April 3, 2008, for a lawful public purpose and valuable consideration, the
City of Los Angeles, a municipal corporation, acting by and through its Board of Harbor
Commissioners (“City”), entered into a Memorandum of Understanding to settle Appellants’
administrative appeals and potential legal claims against the City relating to the environmental
impact report and related findings for the TraPac Berths 136-147 Container Terminal Project
(“TraPac MOU”); '

WHEREAS, KATHLEEN WOODFIELD is an Appellant and signatory to the TraPac MOU;

WHEREAS, on October 26, 2010, the Board of Harbor Commissioners approved an Operating
Agreement of the TraPac Memorandum of Understanding (“Operating Agreement”); and

WHEREAS, notwithstanding KATHLEEN WOODFIELD's decision to refrain from signing the
Operating Agreement as a party, KATHLEEN WOODFIELD supports the Operating Agreement
and the creation of the Nonprofit and Port Community Mitigation Trust Fund as set forth therein.

NOW THEREFORE, KATHLEEN WOODFIELD agrees as follows:

1. KATHLEEN WOODFIELD consents to Appellants’ entrance into the Operating Agreement with
the City. :

2. KATHLEEN WOODFIELD waives and releases any current and future rights or claims provided
to it under the TraPac MOU to void in part or in full the Operating Agreement.

3. KATHLEEN WOODFIELD acknowledges and agrees that City’s execution and fulfillment of the
Operating Agreement constitutes full and satisfactory performance of its obligations under the
TraPac MOU Section V. to form a nonprofit entity to operate the Port Community Mitigation
Trust Fund.

ones__ /O[S 3010, /)@%

KATHLEEN WOODFIELD




CONSENT AND RELEASE OF THE SIERRA CLUB
REGARDING TRAPAC MEMORANDUM OF UNDERSTANDING
REGARDING FORMATION OF NONPROFIT TO
OPERATE THE PORT COMMUNITY MITIGATION TRUST FUND

WHEREAS, on or about April 3, 2008, for a lawful public purpose and valuable consideration,
the City of Los Angeles, a municipal corporation, acting by and through its Board of Harbor
Commissioners (“City”), entered into a Memorandum of Understanding to settle Appellants’
administrative appeals and potential legal claims against the City relating to the environmental
impact report and related findings for the TraPac Berths 136-147 Container Terminal Project
(“TraPac MOU™);

WHEREAS, The Sierra Club is an Appellant and signatory to the TraPac MOU;

WHEREAS, on October 26, 2010, the Board of Harbor Commissioners approved an Operating
Agreement of the TraPac Memorandum of Understanding (“Operating Agreement”); and

WHEREAS, notwithstanding The Sierra Club’s decision to refrain from signing the Operating
Agreement as a party, The Sierra Club supports the Operating Agreement and the creation of the
Nonprofit and Port Community Mitigation Trust Fund as set forth therein.

NOW THEREFORE, The Sierra Club agrees as follows:

1. The Sierra Club consents to Appellants’ entrance into the Operating Agreement with the
City. '

2. The Sierra Club waives and releases any current and future rights or claims provided to it
under the TraPac MOU to void in part or in full the Operating Agreement.

3. The Sierra Club acknowledges and agrees that City’s execution and fulfillment of the
Operating Agreement constitutes full and satisfactory performance of its obligations under
the TraPac MOU Section V. to form a nonprofit entity to operate the Port Community
Mitigation Trust Fund.

Dated 27-February-2010 By <y M

Tom Politeo
Sierra Club Harbor Vision Task Force
Cochair.
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Exhibit 1
TraPac Appellants

American Lung Association of California

Change to Win

Coalition for a Safe Environment

Coalition for Clean Air

Communities for a Better Environment
Communities for Clean Ports

Earth Day LA

Environmental Priorities Network

Harbor Watts Economic Development Corporation

. International Brotherhood of Teamsters

. Los Angeles Alliance for a New Economy

. Natural Resources Defense Council

. Physicians for Social Responsibility

. San Pedro and Peninsula Homeowners Coalition
. Sierra Club Harbor Vision Task Force

. Kathleen Woodfield

. Chuck Hart
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Hcrbor Department
~ Agreement 09~A76%
Clty of Los Angeles
MEMORANDUM OF UNDERSTANDING

L DEFINITIONS

1. The term “CEQA” shall mean the California Environmental Quality Act (Public
Resources Code § 21000 et seq.) and the State CEQA Guidelines and applicable case
law.

2..The term “City” shall mean the City of Los Angeles.

3. The term “Clean Air Action Plan” shall mean the San Pedro Bay Ports Clean Air -
Action Plan adopted by the Los Angeles Board of Harbor Commissioners and Long
Beach Board of Harbor Commissioners on November 20, 2006.

4. The term “Port” shall mean the Port of Los Angeles Board of Harbor
Commissioners.

5. The term “NEPA” shall mean the National Environmental Policy Act (42 U.S.C. §
4321 et seq.). : :

6. The term “Nonprofit” shall mean the entity created by this agreement in section V
to execute the Port Community Mitigation Trust Fund.

7. The term “Parties” shall mean the City, Port and Appellants.
8. The terms “Port Community Mitigation Fund” shall mean the fund created under

this Agreement between the Parties, and shall be used by the Nonprofit solely to fund
mitigation projects.

‘9. The terms “RFP” shall mean Request For Proposals.

10. The term “TraPaé EIR” shall mean the environmental impact report prepared by
the Port under CEQA for the container terminal project at Berths 136-147 of the Port.

11. The term “TraPac Project” shall mean the project described in the TraPac EIR.

12. The term “Appellants” shall mean the Natural Resources Defense Council,
American Lung Association of California, Change to Win, Coalition for a Safe
Environment, Coalition for Clean Air, Communities for a Better Environment,
Communities for Clean Ports, Earth Day LA, Environmental Priorities Network,
Harbor Watts Economic Development Corporation, International Brotherhood of
Teamster, Los Angeles Alliance for a New Economy, Physicians for Social
Responsibility—ILA, San Pedro and Peninsula Homeowner’s Coalition, Sierra Club

" Harbor Vision Task Force, Kathleen Woodfield, and Chuck Hart, who appealed the

Port’s approval of the TraPac EIR to the City Council.
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II. BACKGROUND

WHEREAS, the Parties desire to resolve the disputes between them arising from
the Port’s approval of environmental impact reports (EIRs);

WHEREAS, the surrounding communities of Wilmington and San Pedro,
however, receive a dlspropomonate share of negative environmental impact due to port

operatlons

WHEREAS, the Parties agree to support collaborative efforts to grow and green
‘the port in a manner that provides a concrete way to reduce cumulative environmental
impacts on the community while creatmg jobs and economic prosperity to the
surrounding region;

WHEREAS, the Parties agree that there are off-port impacts in the communities
of San Pedro and Wilmington; and

WHEREAS, the Parties agree that this agreement does not address all the.impacts
stemming from port operations.

NOW THEREFORE, the Parties agree as follows:
III. DECLARATION OF GQALS AND PURPOSES

The Parties enter this agreement to address the Port and the City’s desire to provide for
operation of the TraPac Project without litigation or appeals to the Los Angeles City
Council from Appellants. The Parties want to address the outstanding impacts from port
operations and growth. The Parties agree that this agreement provides a mechanism for
moving forward in cooperation to determine how best to address impacts from current
-and future port operations. All Parties agree that the mitigation contained within this
agreement has a nexus with port operations. The Parties’ decision to enter this agreement
does not constitute any representation regarding the adequacy of the TraPac EIR.

IV. FUTURE COOPERATION BETWEEN THE PORT CITY, AND
APPELLANTS

The Parties or their designated representative shall cooperate to implement this
agreement. In addition, the Parties or their designated representative-shall agree to
cooperatively address and respond to future port-related environmental issues at the Port
and in San Pedro and Wilmington. Upon the Port’s request, Appellants engaged in the
EIR process for specific projects, agree to individually or as a collective group meet and
confer in good faith with the Port on such future EIRs on Exhibit B and will make efforts
to avoid litigation or appeals to the City Council. The Port will take reasonable efforts to
disclose all pertinent information to the Appellants to the extent feasible prior to release
of the DEIR to help inform discussion and feedback. To the extent the ports make the
information available, Appellants may give Port staff written or oral comments.
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Upon the Ports’ request, Appellants individually or as a collective group will meet and
confer in good faith with the Port after submitting a formal comment letter on a DEIR.
After the Port has certified an EIR, Appellants will contact the Port or Port staff prior to
filing an appeal or a lawsuit challenging the project within the time constraints imposed

by law.
V. PORT COMMUNITY MITIGATION TRUST FUND

The Port shall establish a Port Community Mitigation Trust Fund to be operated by a
Nonprofit established for the purpose of overseeing grants from the Port Community
Mitigation Trust Fund. A Nonprofit will be set up to provide off port mitigation projects
for the communities of Wilmington and San Pedro related to impacts from port
operations. The Nonprofit may also fund community adjacent wetlands, supporting
habitat zones and appropriate public access and viewing sites to same projects that may
occur on-port lands. The Nonprofit may get funding from other sources to execute its
mission, and it may also make recommendations to the Board of Harbor Commissioners
on mitigation projects.

A. PURPOSE OF THE NONPROFIT

A Nonprofit will be established to address off-port impacts created by existing and future
Port operations in the communities of Wilmington and San Pedro, including but not
limited to off-Port impacts from the TraPac Project in Wilmington and San Pedro.

Specifically, the Nonprofit’s mission shall be to allocate money for projects that will
protect, improve and assess public health by offseting past, present, and future off-port
impacts from Port operations, including the CEQA categories of noise, land use,

* blight/aesthetics, recreation, natural resources, light/glare, safety, air quality, community
resources, cultural resources, geology and soils, population and housing, public services,
water quality, and future categories of impacts identified under CEQA. Such projects
shall be geared towards addressing the cumulative off-port impacts created by Port
operations. The Nonprofit shall not allocate money for goods movement infrastructure
projects. The Port and City agree that monies provided by the Port to the Nonprofit for
such projects shall be allocated in a manner consistent with Section VB of this
Agreement.

Funds allocated to the Nonprofit shall not be used to fund CEQA/NEPA mitigation for
future projects and/or mitigation already designated within the TraPac EIR/EIS or other
future CEQA/NEPA documents. It is assumed that projects subject to CEQA/NEPA will
include all mitigation that is legally required and that the Port and/or project applicant
will be responsible for the costs associated with that mitigation. In other words, the
establishment of the Port Community Mitigation Trust Fund does not ¢liminate or reduce
the Port’s obligations to mitigate the adverse impacts of its projects consistent with
CEQA, NEPA, and CAAP, whether inside or outside of the Port. In the first year, the
Nonprofit shall ensure that the projects described in “Exhibit A” are prioritized for
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- funding before other projects are approved for funding. Specifically within “Exhibit A,”
categories A, B, and C shall have greatest priority for initial funding. In addition, the
Nonprofit shall develop project criteria to ensure that all other projects approved and .
funded through the Port Community Mitigation Trust Fund are consistent with this
section of this Agreement. The funding provided by the Port to the Port Community
Mitigation Trust Fund shall be determined according to the calculus laid out in section
VB. :

B. FUNDING
i $500,000 up front for organizational costs.

ii. $11,240,000 for the TraPac project contribution for the Exhibit A Projects—
This $11.24 million comes from the following two contributions:
a. Approximately $6 million for air filtration systems in schools;
b. $5.24 million for other projects identified in Exhibit A from the projected
increase in TEUs from the TraPac project ($3.50 x 1,497,142 TEU:).

iii. $300,000 for off port impact study articulated in section VI'A.
Total Year 1 contribution: $12.04 million

From year 2 forward, the sum of:

iv. $2.00 per TEU for the increase in TEUs over the prior calendar year from
facilities existing in 2007, and continued for the incremental increase in the
four remaining years of this agreement.

V. If Port expansion projects from Exhibit B proceed, the Port will make a one-
time additional contribution at a rate of $3.50 per TEU (or $1.50 for px and
0.15 per ton) per project for growth associated from such expansion projects.
The funds will be transferred into the Port Community Mitigation Trust Fund
on approval by the Port of each individual project. This provision is not to be
interpreted that all of the projects from “Exhibit B must proceed before
transferring individual project contributions into the Port Community
Mitigation Trust Fund. '

“Exhibit C” provides a sample of how potential contributions to the Port Community
Mitigation Trust Fund could work in 2008. ’

C. REQUIREMENTS FOR NONPROFIT
The requirements for compliance for the Nonprofit entity with respect to delegation of
authority and compliance with tidelands trust requirements will be determined in

connection with the establishment of the Nonprofit. The Nonprofit’s bylaws and the
Port’s agreement with the Nonprofit shall provide for adequate oversight of the
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Nonprofit. Prior to the release of any funds, the City Attorney's office shall prepare the
necessary documents to ensure compliance with all laws, including the City of Los .~
Angeles Charter and Administrative Code and the Tidelands trust. The Port Community
Mitigation Trust Fund will at all times be subject to the apphcable local and state laws
pertaining to certain legal matters.

D. PHASE IN PERIOD

Within 60 days of entering into this agreement the Parties will agree to an interim entity
that will be responsible for assisting in the creation of the Port Community Mitigation
Trust Fund and the Nonprofit to administer the fund. The interim entity will facilitate
and coordinate the development of bylaws, organizational structure, and a multi-year
strategic plan by working and soliciting input from the Parties. The interim entity may
have the responsibility for funding a small subset of Exhibit A projects with Year 1 funds
and the studies articulated‘in section VI upon the direction of the Appellants and the
Representative for Council District 15. The allocation within section VBi could go
towards consultants and/or experts to assist in development of bylaws, organizational
structure, and a multi-year strategic plan.

VI. OFF-PORT IMPACT STUDIES

A. The Port will fund an initial study of off-Port impacts, with a maximum
price of $300,000. If the cost of the study exceeds this amount, then money shall be
augmented from section VB funds. The study will consist of an analysis of off-port
impacts on health and land use in Wilmington and San Pedro. The land-use analysis will
take into consideration the applicability of the California Air Resources Board’s April
2005 study “Air Quality and Land Use Handbook: A Community Health Perspective”
and the health impacts analysis will take into consideration the applicability of the
biannual survey by the UCLA Center for Health Policy Research called the California
Health Interview Survey, which already does a more concentrated interview process in
LA County. A third party entity selected through an RFP process shall carry out the
study. It is envisioned that this initial study will take six months. The Port will not be
involved in the execution of this study, but rather, this initial study shall be commissioned
by the interim entity identified within section VC. A report on the scope of the study as
articulated within the RFP shall be made to the Trade, Commerce and Tourism
Committee of the Los Angeles City Council before being issued. In addition, periodic

“updates on the study progress shall be made to the Trade, Commerce and Tourism
Committee of the Los Angeles City Council.

B. Once the Nonprofit has been established, it will fund from section VBii
funds a second, more expansive study of off-Port impacts examining aesthetics, light and
glare, traffic, public safety and effects of vibration, recreation, and cultural resources
related to port impacts on harbor area communities, including Ranchos Palos Verdes,
with a maximum price of $300,000. The Port will not be involved in the selection of the:.
third party entity or execution of this study. If the cost of the study exceeds this amount,
then additional funds from section VBii shall be used to complete the study. A third
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party entity selected through an RFP process shall carry out the study. The results of the
study will be presented to the Trade, Commerce and Tourism Committee of the Los

Angeles City Council.
VIL. BUFFER ZONE

The Board of Harbor Commissioners will take necessary actions to place a deed
restriction on the Wilmington buffer to ensure the property remains as pubhc open space

in perpetuity.
VIII. RELEASE OF CLAIMS

The Appellants hereby release all claims relating to the Port’s approval of the TraPac
EIR/EIS, including CEQA challenges. Further, this release does not release any of the
rights and obligations under this agreement, and shall not extend to any action to enforce
or interpret the provisions of this agreement. -

IX.. RENEWAL OF AGREEMENT
Aftera period of 5 years, the agreement may be renewed for a successive 5 year period

by mutual agreement of the Port and a majority of the Appellants.

SIGNATURES OF PARTIES:

DATED: - /& -3¢

The Los Angeles Board of Harbor Commissioners

A S P

S. DAVID FREEMAN
President

[Signétures Continued On Next Page]
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DATED:

‘The City of Los Angeles Harbor Department

And the City of Los Angles by its Board of
Harbor Commissioners

By: -""/ // W

Gefaldine Knatz, PhD Executive Diregfor

DATED: 4/2/2008

Appellants

By: /s/ David Pettit

David Pettit

"Natural Resources Defense Council

By: /s/ Colleen Callahan '
Colleen Callahan _
Manager of Air Quality Policy and Advocacy

American Lung Association of California

By: /s/ Greg Tarpinian -
Greg Tarpinian
Executive Director
Change to Win

By: /s/ Jesse Mérq-uez
Jesse Marquez
Executive Director

. Coalition for a Safe Environment

By: /s/ Martin Schlageter
Campaign and Advocacy Director
Coalition for Clean Air '

By: /s/ Shana Lazerow

Shana Lazerow

Attorney

Communities for a Better Env1ronment
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[Signatures Continued On Next Page]

By: /s/ Rupal Patel
Director o
Communities for Clean Ports

By: /s/ Jim Stewart
Earth Day LA

By: /s/ Lillian Light

Lillian Light

President

Environmental Priorities Network

By: /s/ Frank O’Brien
Executive Director ~
Harbor Watts Economic Development Corporation

By: /s/ Chuck Mack
International Vice President and Port Division Director
International Brotherhood of Teamsters

By: /s/ Patricia Castellanos
Co-Director, Ports Campaign
Los Angeles Alliance for a New Economy

By: /s/ Katherine Attar
Health and Environment Program Coordinator
Physicians for Social Responsibility

By: /s/ Andy Mardesich

Andy Mardesich

President

San Pedro and Peninsula Homeowners Coalition

By: /s/ Tom Politeo

Tom Politeo

Co-Chair

Sierra Club Harbor Vision Task Force

By: /s/ Kathleen Woodfield
Kathleen Woodfield

By: /s/ Chuck Hart
Chuck Hart
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APPROVED AS TO FORM:

Dated: & N /,‘(J“f 3, ;"” ¥
ROCKARD J. DELGADILLO, City Attorney

ﬂ A
Thomas A. Russell

. General Counsel
Port of Los Angeles

By:
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EXHIBITS

EXHIBIT A
Projects identified in A, B, and C will occur in Wilmington only.

A. Installation of sound dampening double paned windows in schools and residences
in the zone of greatest impact from TraPac

B. Installation and maintenance of air filtration systems/HVAC air purifiers in
schools impacted from TraPac operations

C. Provide funds to local clinics, other health service providers, and other
organizations aimed at addressing health impacts from air pollution stemming
from port operations;

D. Qualified job training/hiring program associated with the Wilmington off-port
mitigation measures identified in A, B, and C above, consistent with the Port and
City’s workforce development efforts.

E. An analysis of the impacts of port operations on wetlands and recreational access
in Wilmington and San Pedro. Specifically, the study will serve to assess the
potential places for wetlands restoration and creation in San Pedro and
Wilmington. The recommendations shall be provided to the Port for action.

EXHIBIT B
List of Projects Relating to Section V of this Agreement

1. San Pedro Waterfront Project

2. Channel Deepening Project

3. B226-236: Evergreen Container Terminal Improvements Project

4. Plains All American Oil Marine (Pacific Energy), Pier 400 Project
5. B97-109: China Shipping Development Project

6. B171-181: Pasha Marine Terminal Improvements Project
7.302-305: APL Container Terminal Improvements Project

8. Wilmington Waterfront Master Plan, (Avalon Blvd. Corridor Project)
9. Port Transportation Master Plan, Port of Los Angeles

10. B206-224: YTI Container Terminal Improvements Project

11. B121-131: Yang Ming Container Terminal Improvements Project
12. Ultramar Lease Renewal Project :

13. Terminal Island On-Dock Rail Project

MEMORANDUM OF UNDERSTANDING-10



EXHIBIT C

The following chart outlines how potential contributions to the Port Community
Mitigation Trust Fund could work in 2008.

Growth Contribution

Natural growth 365,000 TEUs (@ 52) $730,000
San Pedro Waterfront 11,106,787 PX (@ $1.5) $1,661,805
Project

[B97-109: China Shipping | 1,147,800 TEUs (@ $3.50) | $4,017,300
Development Project » ‘ _
Plains All American Oil 134,845,841 tons (@.15) $5,226,876
Marine (Pacific Energy), L '

"| Pier 400 Project '
Total $11,635,981

Assumptions: (1) Natural growth in TEUs at 5%;
(2) Waterfront Development adds 1,106,787 passengers; _
(3) China Shipping Project assumes an additional 1,147,800 TEUs;
(4) Pacific Energy Partners add 34,845,841 tons; and
(5) The projects within this table proceed

MEMORANDUM OF UNDERSTANDING-11




General Counsel
Port of Los Angeles

EXHIBIT 3
ARTICLES OF INCORPORATION OF

[NAME OF NONPROFIT]
A California Nonprofit Public Benefit Corporation
Article I
The name of this corporation is [THE NONPROFIT] (“Corporation”).

Article II
A. This Corporation is a nonprofit public benefit corporation and is not organized for the private

gain of any person. It is organized under the Nonprofit Public Benefit Corporation Law for
charitable purposes.

B. This Corporation is organized and operated exclusively for charitable purposes within the
meaning of Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (the
"Code").

Article III
The name and address in the State of California of this Corporation’s initial agent for service of
process is [name and street address].

Article IV
This Corporation shall have no members.

Article V
A. No substantial part of the activities of this Corporation shall consist of carrying on

propaganda, or otherwise attempting to influence legislation, and this Corporation shall not
participate in or intervene in any political campaign (including the publishing or distribution
of statements) on behalf of, or in opposition to, any candidate for public office.

B. Notwithstanding any other provision of these articles of incorporation, this Corporation shall
not carry on any activities not permitted to be carried on (i) by a corporation exempt from
federal income tax under Section 501(c)(3) of the Code or (ii) by a corporation, contributions
to which are deductible under Section 170(c)(2) of the Code.

C. Notwithstanding any other provision of these articles of incorporation or other governing
instrument of this Corporation, during such period or periods, of time, if any, as this
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Corporation is treated as a “private foundation” pursuant to Section 509 of the Code: (i) the
Corporation’s income must be distributed at such time and in such manner so as not to
subject this Corporation to tax under Section 4942 of the Code and (ii) this Corporation is
prohibited from (a) engaging in any act of self-dealing (as defined in Section 4941(d) of the
Code); (b) retaining any excess business holdings (as defined in Section 4943(c) of the Code)
which would subject this Corporation to tax under Section 4943 of the Code; (c) making any
investments in such manner so as to subject this Corporation to tax under Section 4944 of the
Code; and (d) making any taxable expenditures (as defined in Section 4945(d) of the Code).

Article VI

A. The property of this Corporation is irrevocably dedicated to charitable purposes. No part of
the net income or assets of this Corporation shall ever inure to the benefit of any {)f its
directors or officers, or to the benefit of any private person, except that this Corporation is
authorized and empowered to pay reasonable compensation for services rendered and to
make payments and distributions in furtherance of the purposes set forth in Article II hereof.

B. Upon the dissolution or winding up of this Corporation any Tidelands Trust assets or funds
(assets or funds received by this Corporation from the City of Los Angeles Harbor Revenue
Fund maintained by the Los Angeles Harbor Department pursuant to Public Resources Code
§ 6306) remaining after payment, or provision for payment, of all debts and liabilities of this
Corporation for previously approved Tidelands Trust projects or expenditures, shall be
distributed to the Los Angeles Harbor Department to be used for charitable mitigation
projects.

C. Upon the dissolution or winding up of this Corporation, its assets, excluding any assets
impressed with the common law Public Trust and the Port’s statutory trust grant (Chapter
656, Statutes of 1911, as amended) (hereinafter referred to as. “trust assets”), remaining after
payment, or provision for payment, of all debts and liabilities of this Corporation shall be
distributed to a 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 Code. All trust assets owned or operated by the Nonprofit shall be
returned to the Port Community Mitigation Trust Fund established in accordance with Harbor
Department Agreement No. 09-2764 (TraPac MOU) for purposes consistent with the
common law Public Trust Doctrine and the Port’s statutory trust grant (Chapter 656, Statutes
of 1911, as amended). In any event, trust assets may only be used to pay for debts and
liabilities of this Corporation if they are directly attributable to projects or expenditures
previously approved by the City of Los Angeles Board of Harbor Commissioners.

20



Date: [Date]

[Signature]

[Typed Name], [Incorporator] OR [Director]
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EXHIBIT 4

Bylaws of
The Non-Profit

A California Nonprofit Public Benefit Corporation
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ARTICLE 1 NAME

Section 1.1 Corporate Name
The name of this corporation is (the “Corporation”).

ARTICLE 2 OFFICES

Section 2.1 Principal Office e
The principal office for the transaction of the business of the Corporation %%e established in
the City of Los Angeles by resolution of the Board. = 3
. = &
Section 2.2 Other Offices —%:%

The Board may at any time establish branch or subordinate offices at a
the Corporation is qualified to transact business. ﬁ%

ARTICLE3  PURPOSES E ¢ % \ 4

Section 3.1 General Purpose v “:&;% '“‘%;%f
The Corporation is a nonprofit public benefizeor jorizand is not organized for the private gain
of any person. It is organized under th@ori%@ Sorporation Law of California (“California
Nonprofit Corporation Law”) for cha@ﬁle”&urpﬁ‘%

°ﬁ=ﬁw~%"@»§~n «%é\; -:%fw*

Section 3.2 Specific Purpose I AR 4

The specific purpose of the Cof n‘%ﬂ include, but not be limited to, providing mitigation

OH-S%%I;EE-% Port of Los Angeles and in accordance with

projects related to impactgsfrom opera
764 {%t’he “TraPac MOU”). The Nonprofit may develop

Harbor Department Agreenieht No. 09
and fund off-port we

1Y
=%

Section 3.3 Tidelands gém?%nd

i e- Corporation shall include the receipt, expenditure, and accounting of
fundssoriginating from the Port Community Mitigation Trust Fund (“PCMTF”) under Harbor
éﬂé@g ent No. 09-2764 (the “TraPac MOU”). The Corporation shall comply with
F aPac MOU, the Operating Agreement for the TraPac Nonprofit, the Tidelands Trust (the

%;; comm hgviégw Eﬁﬁ]ic Trust Doctrine, Chapter 656, Statutes of 1911 as amended, and the California
‘ﬁ%é%%% %Constitut“r;én), ‘and other applicable law with respect to Port Trust assets (assets received from the

%@MTF Lﬁcludmg any proceeds from investments thereon.

=3

L

i

oy

:

The Board shall call, notice, and conduct all meetings pursuant to the provisions of Section 54950
et. seq. of the Government Code (“Government Code” or “Ralph M. Brown Act”) as amended
from time to time, relating to meetings of local agencies. Should any section of these bylaws fail
to comport with the provisions of the Ralph M. Brown Act, then the provisions of the Government
Code shall control. Subject to the foregoing, nothing herein is intended as a representation
regarding the Act’s applicability to this Corporation or its future applicability should this
Corporation no longer receive or expend Port Trust funds.
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ARTICLE 4 LIMITATIONS

Section 4.1 Political Activities
The Corporation has been formed under California Nonprofit Corporation Law for the charitable
purposes described in Article 3, and it shall be nonprofit and nonpartisan. No substantial part of
the activities of the Corporation shall consist of carrying on propaganda, or otherwise attempting
to influence legislation, and the Corporation shall not participate in or intervene in any political
campaign (including the publishing or distribution of statements) on behalf of, or in opposition to,
any candidate for public office.

Jﬁ[ﬂlmh,

e

S
S
%
9

nm“"'

Section 4.2 Prohibited Activities
The Corporation shall not, except in any insubstantial degree, engagesin any activities, or g @"fermse
any powers that are not in furtherance of the purposes described in %ﬁ The‘%poratlon
may not carry on any activity for the profit of its Officers, Diregtors or @her a&ig hs-Or distribute
any gains, profits or dividends to its Officers, Directors or off“”fez;persons%as such= Furthermore,
nothing in Article 3 shall be construed as allowing the ng%@ratwnﬂo engage in any activity not
permitted to be carried on (i) by a corporation g eg;npt from:fcdcrg? income tax under
section 501(c)(3) of the Internal Revenue Code of. ?~86 % mended¥@he “Code”) or (ii) by a

corporation, contributions to which are deductible. ef sectionzL70(c)(2) of the Code.

-

&

ARTICLE 5 DEDICATION OF ASSETS

Section 5.1 Property Dedicated to Nonpro
The property of the Corporation iss
income statement or balance sheet of th
Directors or Officers, or to_t HiEB
authorized and empower%%%o pay o)
payments and dlstrlbunons ir:furtherance

[Gated to charitable purposes. No part of the
rporatio “shall ever inure to the benefit of any of its
any private person, except that the Corporation is
ompensation for services rendered and to make

purposes set forth in Article 3 hereof.

Section 5.2

ditures of the Corporation shall be distributed to the PCMTF to be used
3 'ﬂtlgatlon purposes cons1stent w1th the TraPac MOU and Tldelands Trust.

Y
S

hedits tax exé?npt status under Section 501(c)(3) of the Code.

ARTIGEF6.
%ection 6.1 Members '
- ’Ij]e Corporation shall have no members within the meaning of section 5056 of the California

ﬁonproﬁt Corporation Law.

ARTICLE 7 DIRECTORS

Section 7.1 Number, Qualifications, Nomination and Election

7.1.1 Number
The authorized number of directors of the Corporation (“Directors”) shall be seven (7) members.



7.1.2 Qualifications, Nomination and Election: First Six (6) years of Corporation’s Existence
Qualifications

Each director position that may be authorized durmg the first six years of the Corporation’s
existence has been identified by a letter and a description of any specific qualifications that are to
be a prerequisite for service in that position. The specific qualifications for Directors A through G
respectively are as follows:

Director A: This Director shall be selected by the TraPac Appellants (“TraRdc Appellants”), an
unincorporated association, and shall be an individual TraPac Appellant or amg@ber or employee
of an organizational TraPac Appellant who lives or works in the community of mgton. !

representmg the 15t Council District and shall works,macoa
development, environmental sciences, or safety. s%&

B

demonstrated commitment to labor in thgéos g“e
coalition with both community and enmonment;%’ggoups

y se ectgd by an officer of the USC Keck School of
Prqg:ram for Environmental and Regional Equity
A the concurrence of the Board of Harbor

bresentatives of each of Keck, PERE, and the TraPac
rector shall cooperate to identify and meet at least once

Director F: %Dlt&&tor shallsbe jointly selected by an officer of the Los Angeles County

Departmen% f Pu Health (“CADPH”) and the TraPac Appellants, with the concurrence of the
Board of Haﬁ%ﬁ%o ioners or its designee . The representatives of both the LADPH and the
2 pella ciifig this Director shall cooperate to identify and meet at least once to

1=p %& Director shall be jointly selected by an officer of the Luskin Center at the UCLA
Departm@t ofUrban Planning (“Luskin Center”) and the TraPac Appellants, with the concurrence

f Board of Harbor Commissioners or its designee . The representatives of both the Luskin
%& r and the TraPac Appellants selecting this Director shall cooperate to identify and meet at
least once to discuss the selection of this Director.

Bespmis

_Jn addition, at least one of the foregoing Directors shall have significant knowledge of financial
management issues.

No Director shall be a current or former employee of the Harbor Department, nor shall he or she
be a relative of such an employee of the Harbor Department. Unless he or she is also a current
member of a trade union, no Director shall be a current or former employee of a direct paid
contractor of the Harbor Department. No Director shall be a current member of the Los Angeles
City County Council or the Board of Harbor Commissioners or a relative of such council member
or commissioner. No Director shall be a current or former employee of this Corporation or a
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relative of such current or former employee. Relatives for the purpose of this section shall include
parents, parents-in-law, sons, daughters, spouses, domestic partners, brothers, sisters, aunts,
uncles, grandparents, and brothers-in-law and sisters-in-law.

Notwithstanding the foregoing, a former employee of the Harbor Department or of its direct paid
contractors or of this Corporation shall be eligible to serve as a Director once he or she has been
separated from such employment for at least one (1) year.

Further, in no event shall more than two (2) Directors serving at any ong’ “time be either an
individual or organizational representative of the TraPac Appellants. ==

e

m«*“""

For the purposes of these bylaws, the membership of the TraPac Appeliants shall b@s%ﬁ%nh in
its governing documents as amended from time to time. While a grmlect‘@mhdraw
from the TraPac Appellants, no additional members may be added to the Era%%eﬂants for the
purposes of selecting the Directors of this Nonprofit. qur%%fly the ﬁ%bers of the TraPac
Appellants are: Communities for a Better Environment, AmericaftLung &ssomatlon Change to
Win, the International Brotherhood of Teamsters, Los*Angeles Alliance for a New Economy,
Coalition for Clean Air, Natural Resources Defense “ouncil, the”San Pedro Peninsula
Homeowners Coalition, Coalition for a Safe En‘vagonment cathleen” Woodfield, Chuck Hart,
Environmental Priorities Network, Earth Day LA, C”‘@mmumtxe?%er Clean Ports, Harbor Watts
Economic Development Corporation, and Ph§5igi naforSomal Responsibility.

Election of Initial Board
Directors A and B of the initial Bt

and all positions
above.

All Dlre%rs must agree in writing to assist in raising funds for the organization in an amount to

"éx %e determfned by the board.

I F%ifg,a

W

&
T

After the first six (6) vyears of the Corporation

alifications, Nomination and Election:

=
%exxstence

Qualifications

After the first six years of the Corporation’s existence, each Director position must be filled
according to its respective specified qualifications, if any, in alphabetical order (A-G), provided
however that in no event shall more than two (2) Directors be an individual or organizational
representative of the TraPac Appellants.

Director A: This Director has no specified qualifications.



Director B: This Director shall live or work in the community of Wilmington.
Director C: This Director shall live or work in the communities of San Pedro.

Director D: This Director shall work in coastal conservation, community economic development,
environmental science, or safety.

Director E: This Director shall have a demonstrated commitment to environmgtal justice.
Director F: This Director shall have technical expertise in public health, mcludmgu;_b ut not f}mlted
to a medical degree or a master’s degree or doctoral degree in PulXLJ,Q Health, E&“_gg of%-?elated

fields.

x,m fﬁ

. —=
Director G: This Director shall have a demonstrated commitnfeaito labori the Los Angeles area
and must have experience working in coalition with boﬂﬁ%um zand en?monmental groups.

nt. Unless he or she is also a current
a»current or former employee of a direct paid
o Dg;ggtor sﬁa]l be a current member of the Los Angeles
Comrﬁxssloners or a relative of such council member
rren;zz r former employee of thlS Corporatlon or a

“contractor of the Harbor Departme_.
City County Council or the Board of

s@ Corporations
?ﬁ"fi’f'

ploymerit for at least one (1) year.

"’@‘
of such nominee .or nominees shall be presented to the Board of Directors of the
for election by majority vote.

w%&:%@ddmonal Responsibilities of Directors
All Directors must agree in writing to fulfill their responsibilities to the organization, including
fulfilling the fiduciary duties of a Director, promoting the organization, and participating and
contributing in a positive manner in organizational activities.

All Directors must agree in writing to assist in raising funds for the organization, in an amount to
be determined by the Board.



Section 7.2 Corporate Powers Exercised by Board

Subject to the provisions of the Articles of Incorporation of the Corporation (the “Articles of
Incorporation”), California Nonprofit Corporation Law and any other applicable laws, 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. The Board may delegate the management of the activities of the
Corporation to any person or persons, management company or committee however composed,

provided that the activities and affairs of the Corporation shall be managed and all corporate
powers shall be exercised under the ultimate direction of the Board.

Section 7.3 Terms; Election of Successors f%

Directors shall be elected at each annual meeting of the Board for two year tem@ach Dmector

including a Director appointed or elected to fill a vacancy, shall hold &fﬁce until thez pirdtion of
the term for which he or she was appointed or elected and untll the ap intment %@ctlon and
qualification of a successor, or until that Director’s earlier resignation Or repioda in“accordance
with these Bylaws and California Nonprofit Corporation La By res‘%ﬁtlon fhe Board may
arrange for terms to be staggered. No Director shall servesfors mon’%&an th“rgﬁ e terms, inclusive of
partial terms, whether or not such terms are consecutives

Section 7.4 Vacancies

74.1 Events Causing Vacancy

(i) the death, resignation, or remoy
Directors is increased; or (iii) the

neligible pursuant to the specifications of Section 7.1.3
ition shall become vacant automatically without further

7.4.2

& %he Board may, by a majority vote of the Directors who meet all of the required qualifications to
F i %& =a.Director set forth in Section 7.1.2 during the first six years of the Corporation’s existence and

713 thereafter declare vacant the office of any Director who fails or ceases to meet any required
cglahﬁcatlon that was in effect at the beginning of that Director’s current term of office.

= Directors may be removed for good cause by a majority of Directors then in office.

7.4.3 No Removal on Reduction of Number of Directors
No reduction of the authorized number of Directors shall have the effect of removing any Director
before that Director’s term of office expires unless the reduction also provides for the removal of
that specified Director in accordance with these Bylaws and California Nonprofit Corporation
Law. -




7.4.4

7.4.5

Resignations
Except as provided in this Section 7.4.4, any Director may resign by giving written notice to the

Chairperson, the President, the Secretary, or the Board. Such a written resignation will be
effective on the later of (i) the date it is delivered or (ii) the time specified in the written notice that
the resignation is to become effective. No Director may resign if the Corporation would then be
left without a duly elected Director or Directors in charge of its affairs, except upon notice to the
California Attorney General (the “Attorney General”).

Election to Fill Vacancies

Should a vacancy occur in the office of a Director during the first six years of ?@Corpor%on s
ex1stence the vacancy shall be ﬁlled as soon as pract1cable pursuant te- e nomination pr.eiﬂsmns
. ~Should a vﬁeﬁin‘*cy occur

in the office of a Director after the first six years of th1s Corporaﬁon S ex%ste& ¢ the vacancy shall
Fovisi 4 restrictions for that

Should a vacancy occur in the office of any Director, éﬁrl ﬁrst smm’a
ex1stence 1ncludmg a vacancy created by the renﬁyal of a 2

)mineg_or he
by ma)o%t:}_{ vote. If there is a vacancy on the Board, the
lécting a%ddltlonal,, qualified director as soon as practicable
after the vacancy occurs, provnded thatg@ommataon process shall conform to Section 7.1.2 and
Section 7.1.3. If the number ofD fen in eﬁlce is less than a quorum, additional directors
may be elected to fill suchdacancies bya(i) tf ammous wrltten consent of the Directors then in
ofﬁce (ii) the afﬁrmatiyéy% :

(iii) a sole remammg,@n Ctor
& . U
eﬁ@oﬁ for @e&‘or A and/or B are vacant at the same time that one or more

Whenever th

he Board shall hold at least one meeting, at a tlme and place fixed by the Board, for
gses+qf the appointment or election of Directors, appointment of Officers, review and
the corporate budget and transactlon of other business. This meeting is sometimes

@ther regular meetings of the Board, subject to exception for good cause, must be held at least
each month such time and place as the Board may fix from time to time by resolution.

= Notice. The Board shall post Notice of Regular Meetings at least 72 hours before the start of the

Meeting, by resolution, bylaw, or other rule that is required for the conduct of business. The Board
may post Notice of Special Meetings or all other Meetings less than 72 hours before the start of
the meeting if a shorter notice period is permitted by the Ralph M. Brown Act. Notice shall
include the time, place, and a brief general description of each item of business to be transacted or
discussed at the meeting, including any items addressed in a closed session. Items of business shall
be described with sufficient clarity to provide interested persons with an understanding of the

10



subject matter under consideration. But no items of business not stated in the notice shall be
introduced at any Meeting.

Section 7.6 Special Meetings

Section 7.7 Notice of Meetings to Directors

Special meetings of the Board for any purpose may be called at any time by the Chairperson, or
the President, or the Vice President (if any), or the Secretary, or any two Directors, and shall
conform to all applicable notice provisions pursuant to the Government Code.

Manner of Giving to Directors .
Except when the time and place of a regular meeting is set by the Board’%@y I¢ @nﬂm in advance
(as permitted by Section 7.5), notice of the time and place of a‘}?%g%ular ars specxal“meetmgs shall
be given to each Director by one of the following methods§

(a)  Personal delivery of oral or written notice;
()
(©)

First-class mail, postage paid;

(d

rector’s address, phone number, facsimile number
of the Corporation. Any oral notice given personally or
tly to the Director ortoa person who would reasonably

be expected to | romptly Comm
be given in __ghe Em g@%a%calen
one regulafm etiﬁ“g“g;;

M;&eetmg may be held by telephone or other communications equlpment permitted by
Galifornia Nonprofit Corporation Law, as long as all Directors participating in the meeting can
mmunicate with one another and all other requirements of California Nonprofit Corporation
Caw are satisfied. All such Directors shall be deemed to be present in person at such meeting. The
“teleconferenced meeting shall comply with the Ralph M. Brown Act at all times.

iugw

&
i

Quorum and Action of the Board

Quoru
A ma)orlty of Dlrectors then in office (but no fewer than four (4) Directors) shall constitute a
quorum for the transaction of business, except to adjourn as provided in Section 7.11.

11



7.9.2 Minimum Vote Requirements for Valid Board Action
Every act taken or decision made by a vote of the majority of the Directors present at a meeting

duly held at which a quorum is present is the act of the Board, unless a greater number is expressly
required by California Nonprofit Corporation Law, the Articles of Incorporation or these Bylaws.
A meeting at which a quorum is initially present may continue to transact business,
notwithstanding the withdrawal of Directors from the meeting, if any action taken is approved by
at least a majority of the required quorum for that meeting.

793 When a Greater Vote Is Required for Valid Board Action £ ,
The following actions shall require a vote by a majority of all Directors thewf&’{t%pfﬁce in qrder to
be effective: = z%

e T &

T

(@)  Approval of contracts or transactions in which a Director has a%gﬁ iteet. or indireét material

financial interest as described in Section 10.1 (provided that t}% vife%@_gﬁwgny interested

Director(s) is not counted); Y 4 E
(b)  Creation of, and appointment to, Committees (%@ﬁ@t advisory=gommittees) as described in
Section 8.1; | o 4

- S &

. 3 .y - ‘. X
(¢) Removal of a Director without cause as descnb@giﬁm Sect@@%:ﬂz; and

(d)  Indemnification of Directors as describedsi

Section 7.10 Waiver of Notice to Directors®=,
The transactions of any meeting of the Bz

be as valid as though taken a

ov@igﬁve?called and noticed or wherever held, shall
eldiafter regular call and notice, if (i) a quorum is
present, and (ii) either befor€ or afterlie meefi . each of the Directors who is not present at the
meeting signs a writteg__;ﬁ%ﬁ%of notice=a censent to holding the meeting, or an approval of the
minutes. The waiver.éfgotice 9consent does not need to specify the purpose of the meeting. All
waivers, consents,zénd a S hallbe filed with the corporate records or made a part of the
minutes of the pieting. AlSGpnoticgof a meeting is not required to be given to any Director who

=

attends the méeting without progesting before or at its commencement about the lack of adequate
notice. Dirgctors<g protest+the lack of notice only by presenting a written protest to the

the CGoiper: gn%cont iiied on the records of the Corporation as of the date of the protest, or by

Secretary eith®g in petgen, by first-class mail addressed to the Secretary at the principal office of

L = L . .
facsimife, the facsimile number of the Corporation as contained on the records of the
#~Cétperat e date of the protest.

i

o= of the Directors present, whether or not constituting a quorum, may adjourn any
F another time and place specified in the notice of adjournment.
Section 7.1 Notice of Adjournment to Directors

<= __Notice of the time and place of holding an adjourned meeting need not be given, unless the
=" meeting is adjourned for more than 24 hours, in which case personal notice of the time and place
shall be given before the time of the adjourned meeting to the Directors who were not present at

the time of the adjournment.

Section 7.13 Conduct of Meetings
Meetings of the Board shall be presided over by the Chairperson, or, if there is no Chairperson or

the Chairperson is absent, the President or, if the President and Chairperson are both absent, by the
Vice President (if any) or, in the absence of each of these persons, by a chairperson of the meeting,

12



chosen by a majority of the Directors present at the meeting. The Secretary shall act as secretary
of all meetings of the Board, provided that, if the Secretary is absent, the presiding officer shall
appoint another person to act as secretary of the meeting. Meetings shall be governed by rules of
procedure as may be determined by the Board from time to time, insofar as such rules are not
inconsistent with or in conflict with these Bylaws, with the Articles, or with any provisions of law
applicable to the Corporation.

Section 7.14 Fees and Compensation of Directors
The Corporation shall not pay any compensation to Directors for servicgs rendered to the

by the Board and (2) Directors may receive a stipend that may not exg%» the amotnt
for service allocated to members_of the Board of Harbor Commlsswner%er orn
of Harbor Commissioners members have waived their stipends. .+

Also, Directors may not be compensated for rendering sg“%ees %@%&3 e Co%goratlon in a capacity
other than as Directors.

Section 7.15 Non Liability of Directors

Corporation.

ARTICLE 8 COMMITTEES

Section 8.1 Committees of Directorsseies,
The Board may, by resolutig

inc’iudmg an executive committee, each consisting of
cretion of the Board. Should the number of Directors on
any Committee bgﬁ@qua “thait the number constituting quorum for the Board, than the
Commlttee musi’ conduct 13 eedings in accordance w1th the Govemment Code Any

amend or repeal Bylaws or adopt new Bylaws;

amend or repeal any resolution of the Board which by its express terms is not so amendable
or repealable;

(f)  appoint any other Committees or the members of these Committees;

(g) * expend corporate funds to support a nominee for Director after more persons have been
nominated than can be elected; or

13



(h)  approve Projects on behalf of the full Board for recommendation to the Board of Harbor
Commissioners

Section 8.2 Meetings and Action of Board Committees
Meetings and action of Committees shall be governed by, and held and taken in accordance with,
the provisions of Article 7 concerning meetings of Directors, with such changes in the context of
Article 7 as are necessary to substitute the Committee and its members for the Board and its
members, except that the time for regular meetings of Committees maysbe determined by
resolution of the Board, and special meetings of Committees may also be eﬁ%ed by resolytion of
the Board. Minutes shall be kept of each meeting of any Committee and shal%e filed with the
corporate records. The Committee shall report to the Board from time.to time as thi Board may
require. The Board may adopt rules for the governance of any Comr%t mcc%em with

&Committee may

adopt such rules. A2

Section 8.3 Quorum Rules for Board Committees @%@a :
A majority of the Committee members shall constltute;a qﬁ”@im for t saction of Committee
business, except to adjourn. A majority of the<Comimittecs] mbers present, whether or not
constituting a quorum, may adjourn any meeting to agother timezand place. Every act taken or
decision made by a majority of the Comm1 g Sresent at a meeting duly held at which a
quorum is present shall be regarded as &act hittee, subject to the provisions of the
California Nonprofit Corporation Lavxgelatlng to% agtions that require a majority vote of the entire
Board. A meeting at which a quemm 1sg 1t1ally@esent may. continue to transact business,
notwithstanding the withdrawal of Comﬁ‘f hittee menibers, if any action taken is approved by at least
a majority of the required qug at 1 etingﬁ

o AP

=

Section 8.4

Section 8.5

arfﬁ\acgmual fmanc1al statements using generally accepted accountmg prmmples that are

j’§ audite [ by ah.independent certified public accountant (“CPA”) in conformity with generally

° accepte&%‘ud g standards; (ii) make the audit available to the Attorney General and to the public

the sa;%e basis that the Internal Revenue Service Form 990 is required to be made available;
1) ippoint an Audit Committee.

% Téle Audit Committee shall not include paid or unpaid staff or employees of the Corporation,
= ﬁﬁcludlng, if staff members or employees, the President or chief executive officer or chief financial
officer (if any). If there is a finance committee, members of the finance committee shall constitute
less than 50% of the membership of the Audit Committee and the chairperson of the Audit
Committee shall not be a member of the finance committee. Subject to the supervision of the
Board, the Audit Committee shall:

(a)  make recommendations to the Board on the hiring and firing of the CPA;
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(b)  confer with the CPA to satisfy Audit Committee members that the financial affairs of the
Corporation are in order;

(¢) approve non-audit services by the CPA and ensure such services conform to standards in
the Yellow Book issued by the United States Comptroller General; and

(d) ifrequested by the Board, negotiate the CPA’s compensation on behalf of the Board.

Section 8.6 Advisory Committees A
The Board may create one or more advisory committees to serve at the ple
Appointments to such advisory committees need not, but may, be erectors
appoint and discharge advisory committee members. All actions afgds
advisory committee shall require ratification by the Board before being ga:ve

&

e of the "?goard.

e Boaﬁ shall

ommendatiefis of an

ARTICLE 9 OFFICERS

Section 9.1 Officers
The officers of the Corporation (“Officer
Secretary, and a Chief Financial Office,

titles and privileges as the
accordance with Section 9

Section 9.2 Election (g@f)fﬁcer
The Ofﬁcersk;-,%%gpt those
Board at the annuak %eﬁng of fhe Corporation for a term of one year and each shall serve at the
discretion’ o?the Bo

ubj%o the, 2, rights, if any, of an Officer under any contract of employment, any Officer may be
s remov?i%wnth@r without cause, (i) by the Board, at any regular or special meeting of the Board,
or at the &Enual meeting of the Corporation, or (ii) by an Officer on whom such power of removal
be cgnferred by the Board.

ction 9.4 % Resignation of Officers

Any Officer may resign at any time by giving written notice to the Corporation. Any resignation
“shall take effect at the date of the receipt of that notice or at any later time specified in that notice;
and, unless otherwise specified in that notice, the acceptance of the resignation shall not be
necessary to make it effective. Any resignation is without prejudice to the rights, if any of the

Corporation under any contract to which the Officer is a party.

Section 9.5 Vacancies in Offices
A vacancy in any office because of death, resignation, removal, disqualification, or any other
cause shall be filled in the manner prescribed in these Bylaws for regular appointments to that
office, provided that such vacancies shall be filled as they occur and not on an annual basis. In the
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event of a vacancy in any office other than the President or one appointed in accordance with
Section 9.6.6, such vacancy shall be filled temporarily by appointment by the President, or if none,
by the Chairperson, and the appointee shall remain in office for 60 days, or until the next regular
meeting of the Board, whichever comes first. Thereafter, the position can be filled only by action

of the Board.
Section 9.6 Responsibilities of Officers
9.6.1 Chairperson of the Board &

The chairperson of the Board (the “Chairperson”), if any, shall be a Directorgad shall preside at
meetings of the Board and exercise and perform such other powers and duties asn from fime to
time be assigned to him by the Board or prescribed by these Bylaws. %he Board gnatés both
a Chairperson and a President, the Board shall, by resolution, establistel] %iﬁc ﬁgﬁ carried
by each position. ; = °

Y
£

%%%hx,

9.6.2 President r
The president of the Corporation (the “President”) gﬁ“ . 10 (
Chairperson’s absence, preside at meetings of the-Board and exercise and perform such other
powers and duties as may from time to time bevﬁaf‘%s%%‘gﬁed to him by the Board or prescribed by
these Bylaws. If no other person is designated as the chief %%gé”ﬁtive, the President shall, in
addition, be the chief executive and shall have Stand duties prescribed in Section 9.7.

-

9.6.3 Vice President ﬁ L &

The vice president of the Corporatids

the President, perform all the duties o residé’ig; and, when so acting, have all the powers of

ibon, president. The Vice President shall have such other
= .
may B&prescribed by the Board.

i

he :;}k‘éige Pr%%&,gen ”) shall, in the absence or disability of

9.6.4

'o%@retmy”) shall attend to the following:

4
9.64.1 Byldwss, o~  F
aty, shall certify and keep or cause to be kept at the principal office of the

3 Notices
==, #The Secretary shall give, or cause to be given, notice of all meetings of the Board in
' accordance with these Bylaws.

ﬁéﬁmmnnmwﬂ

Corporate Records

Upon request, the Secretary shall exhibit or cause to be exhibited at all reasonable times
to any Director, or to his or her agent or attorney, these Bylaws and the minute book.

9.6.4.5 Corporate Seal and Other Duties
The Secretary shall keep or cause to be kept the seal of the Corporation, if any, in safe
custody, and shall have such other powers and perform such other duties incident to the
office of Secretary as may be prescribed by the Board or these Bylaws.
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9.6.5 Chief Financial Officer

The Chief Financial Officer of the Corporation (the “Chief Financial Officer”) shall attend to the
following:

9.6.5.1

9.6.5.2

9.6.5.3

9.6.54

Books of Account

The Chief Financial Officer shall keep and maintain, or cause to be kept and maintained,
adequate and correct books and records of accounts of the properties and transactions of
the Corporation, including accounts of its assets, liabilities, recelpts disbursements,
gains, losses, capital, retained earnings, and other matters cus@arlly included in
financial statements. The books of account shall be open to 1nspecﬁ@ any Director at
all reasonable times. The books and records of accounts shall €8 taln sgaarate
identifiable entries of all receipts and expenditures of ﬁn%cewe ended
pursuant to that certain Agreement, the Memorandum of Undes by aid between
the City of Los Angeles Harbor Department and th@_\Appella “of July 15,
2009..

Financial Reports ) : — W
The Chief Financial Officer shall prepare, 6r ¢ be ‘prepaz%and certify, or cause to

deposﬁ 5, 0T cause to be deposited, all money and other
creélt of h s,Corpora’uon w1th such dep031tor1es as may

the Boaf“ﬁ, the Chief Financial Officer shall give the Corporation a bond in
d:with the surety or sureties specified by the Board for faithful performance
“his office and for restoration to the Corporation of all its books, papers,

“youcherssm ey, and other property of every kind in his possession or under his control

o?‘?‘hls death resignation, retirement, or removal from office.

Section 9.7

m@@,a Ofﬁcers as the business of the Corporatlon may require, each of whom shall hold office
for such period, have such authority, and perform such duties as are provided in these Bylaws or
as the Board from time to time may determine.

&

Chief Executive

Subject to such supervisory powers as may be given by the Board to the Chairperson or President,
the Board may hire a chief executive who shall be the general manager of the Corporation, and
subject to the control of the Board, shall supervise, direct and control the Corporation's day-to-day
activities, business and affairs. The chief executive (who may be referred to as the “chief
executive officer” or “executive director” shall be empowered to hire, supervise and fire all of the
employees of the Corporation, under such terms and having such job responsibilities as the chief
executive shall determine in his or her sole discretion, subject to the rights, if any, of the employee
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under any contract of employment. The chief executive may delegate his or her responsibilities
and powers subject to the control of the Board. He or she shall have such other powers and duties -
as may be prescribed by the Board or these Bylaws. Additionally, the Board may, by resolution,
appoint the chief executive as an Officer.

Section 9.8 Compensation of Officers

9.8.1

9.8.2

ARTICLE 10

Section 10.1

=

‘Séetion 10

ey
N

Salaries Fixed by Board
The salaries of Officers, if any, shall be fixed from time to time by resolutionsof the Board or by
the person or Committee to whom the Board has delegated this function, proﬁﬁ@ however that no
Director who serves as an Officer shall be eligible for compensation, except for reim urserr@lt for
reasonable expenses and the stipend, if any, authorized pursuant to Seetion 7.14. ' c“é{?é, any
salaries received by Officers shall be reasonable and given in return for5erwi ]
for the Corporation which relate to the performance of theg*pubhc “pene ag%;pgses of the
Corporation. Officers may not be compensated for renderm%vmes Yo' the Corporation in a
capacity other than as an Officer.

Fairness of Compensation { —
The Board shall periodically review the fairness oﬁ%g “pensavt%&?&includfng benefits, paid to every
person, regardless of title, with powers, duties, or 'Fesgon51bxlﬁf§s§éomparable to the president,
chief executive officer or chief financial offiee e

extension or renewal of such person ‘sate T
compensation is modified (unless all ’fnployees ate. subject o the same general modification of
compensation). .

A conflict _gﬂ
CorporatieTz,or

organization t6xwhicht “that person may have alleglance may be seen as competmg with the
inter&st .rpoﬁﬁn?ﬁon or may impair such person’s independence or loyalty to the
; competmg interests, including but not limited to any contract or transaction .
N tﬁs Corporation and “its directors, officers or employees, shall be subject to the
i n&,@a@nﬂlct of interest policy or policies from time to time in place, and applicable
thé Law and the Internal Revenue Code governing standards of conduct between a

s

Transactions with Directors and Officers

é
=

e

The Corporation shall not be a party to any transaction:
(a) " in which one or more of its Directors or Officers has a material financial interest, or
(b)  with any corporation, firm, association, or other entity in which one or more Directors or

Officers has a material financial interest. An Officer shall not be deemed to have a material
financial interest in a transaction that fixes the compensation of an Officer.

18



ARTICLE 11 INDEMNIFICATION OF RE@:I;QR

Section 10.3 Loans to Directors and Officers
The Corporation shall not make any loan of money or property to or guarantee the obligation of
any Director or Officer; except that, however, the Corporation may advance money to a Director
or Officer for expenses reasonably anticipated to be incurred in the performance of duties of such
Director or Officer, if in the absence of such advance, such Director or Officer would be entitled
to be reimbursed for such expenses by the Corporation.

Section 10.4 Interlocking Directorates
No contract or other transaction between the Corporation and any corporationgfirm or association
of which one or more Directors are directors is either void or voidable bee 2 such Dxrector(s)
are present at the Board or Committee meeting that authorizes, approves or ratx the confgact or
transaction, if (i) the material facts as to the transaction and as to such Birector’s (?% orship
are fully disclosed or known to the Board or Committee, and the Boarﬁg&nmlme@mhonzes
approves or ratifies the contract or transaction in good faith by_& vote sf?fﬁcwﬂ%g&thout counting
the vote of the common Director(s) (subject to the quorum p@ons of%«frtwle?) or if (ii) the
contract or transaction is just and reasonable as to the Cga”f”pe)ratlmat th&tlme it is authorized,
approved or ratified. g

Section 10.5 Duty of Loyalty; Construction with ArtlcleA%Z
Nothing in this Article 10 shall be construed to der"”é“gate in anmay from the absolute duty of
loyalty that every Director and Officer owessto.the (_thgoratlon Furthermore, nothing in this
Article 10 shall be construed to overri r dmeni bt-é?’;“v,evwlons of Article 11. All conflicts
between the two articles shall be resol ‘favorof Article 11.

S; OFFIECERS, EMPLOYEES AND AGENTS

Section 11.1 Definitions
For purpose of this

11.1.1

or is or wa§gervin
another fore?f’m or d @QSUC corporation, partnership, joint venture tmst or other enterpnse or

¢ “%fﬁcex?employee or agent of a foreign or domestic corporation that was a
.t'on of the Corporation or of another enterprise at the request of the

“Expenses”

cludes, without limitation, all attorneys’ fees, costs, and any other expenses reasonably incurred
in the defense of any claims or proceedings against an Agent by reason of his or her position or
relationship as Agent and all attorneys’ fees, costs, and other expenses reasonably incurred in

establishing a right to indemnification under this Article 11.

Section 11.2 Applicability of Indemnification Provisions
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11.2.1 Successful Defense by Agent
To the extent that an Agent has been successful on the merits in the defense of any proceeding
referred to in this Article 11, or in the defense of any claim, issue, or matter therein, the Agent
shall be indemnified against expenses actually and reasonably incurred by the Agent in conncction
with the claim.

11.2.2 Settlement or Unsuccessful Defense by Agent
If an Agent either settles any proceeding referred to in this Article 11, or any claim, issue, or
matter therein, or sustains a judgment rendered against him, then the provisigns of Section 11.3
through Section 11.6 shall determine whether the Agent is entitled to indem@&gion.

S

This Section 11.3 applies to any proceeding other than an action’ r on béh
corporation” as defined in Section 11.4. Such proceedings that are not l?ﬁgu@%;%@
the Corporation are referred to in this Section 11.3 as “Third ParGproceedifigs.” &

E s N
-4 =

11.3.1 Scope of Indemnification in Third Party Proceedings y%is‘@% E
Subject to the required findings to be made purgyaiét to=Section 117327 the Corporation may
indemnify any person who was or is a party, om“‘@%hf‘eaten b0 be miade a party, to any Third
Party proceeding, by reason of the fact that such peeson is or as an Agent, for all expenses,
judgments, fines, settlements, and other amegmts-actually. and redsonably incurred in connection
with the proceeding. f% “ -

1132 Required Standard of Conduct for Inﬁ%mniﬁé‘agon ir?‘%?ghj.rd Party Proceedings
Any indemnification granted to an Ag“g‘h%%%g@s&tid‘% 113.1 above is conditioned on the following.

: aﬁ%&progﬁed in Section 11.5, that the Agent seeking

mantief he or she reasonably believed to be in the best

1, ise of a criminal proceeding, he or she must have had no

his r her conduct was unlawful. The termination of any
der, Séttlenfent, conviction, or on a plea of nolo contendere or its

fot, of itse ficreate & presumption that the person did not act in good faith or in a

Mea‘ség,ﬁably believed to be in the best interest of the Corporation or that he or she

had reasonﬁi@,lé causefto believe4hat his or her conduct was unlawful.

Section 11.3 Actions Brought by Persons Other than the Corporation B

i

s =

W

Y

=

interest of the Corporage, b

reasonable cause toé.sbg‘gi%g%(
proceeding by judgment;

» on Brought B¥or On Behalf Of the Corporation

This Seegio pplics to any proceeding brought (i) by or in the right of the Corporation, or (ii)
. ffi&%;igrector or person granted relator status by the Attorney General, or by the Attorney
n the

] round that the defendant Director was or is engaging in self-dealing within the
E meani‘n%f seCtion 5233 of the California Nonprofit Corporation Law, or (iii) by the Attorney
General o§ person granted relator status by the Attorney General for any breach of duty relating to

' asset; Ehs%fd in charitable trust (any such proceeding is referred to in these Bylaws as a proceeding
% 173 A v L 1) .
L Y by or on behalf of the Corporation™).

e

2

_Scope of Indemnification in Proceeding By or On Behalf Of the Corporation

Subject to the required findings to be made pursuant to Section 11.4.2, and except as provided in
Sections 11.4.3 and 11.4.4, the Corporation may indemnify any person who was or is a party, or is
threatened to be made a party, to any proceeding by or on behalf of the Corporation, by reason of
the fact that such person is or was an Agent, for all expenses actually and reasonably incurred in
connection with the defense or settlement of such action.
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1142 Required Standard of Conduct for Indemnification in Proceeding By or On Behalf Of the
Corporation
Any indemnification granted to an Agent in Section 11.4.1 is conditioned on the following. The
Board must determine, in the manner provided in Section 11.5, that the Agent seeking
reimbursement acted in good faith, in a manner he or she believed to be in the best interest of the
Corporation and with such care, including reasonable inquiry, as an ordinarily prudent person in a
like position would use under similar circumstances.

mh%

1143 Claims Settled Out of Court
If any Agent settles or otherwise disposes of a threatened or pending action rought bx or on
behalf of the Corporation, with or without court approval, the Agent 1 receiye no
indemnification for amounts paid pursuant to the terms of the settlgment or othe dlggmltxon
Also, in cases settled or otherwise disposed of without court approval, ,gent shalizgeceive no
indemnification for expenses reasonably incurred in defending against fﬁgz procegdin ng, unless the
proceeding is settled with the approval of the Attorney General™== %

)

»x

"H,

11.4.4 Claims and Suits Awarded Against Agent = 7 .
If any Agent is adjudged to be liable to the Corporati in T performang€ of the Agent’s duty to

the Corporation, the Agent shall receive no indefanification=for amotints paid pursuant to the
judgment, and any indemnification of such Agent un"&er Section"ik4.1 for expenses actually and
reasonably incurred in connection with the defense of that.action shall be made only if both of the
following conditions are met: _

(a) The determination of good |
(b)
asg; the'; Agent is fairly and reasonably entitled to indemnity
f the égent is found to be so entitled, the court shall determine
pensés to be reimbursed.
Section 11.5 dination S G60d Faith Conduct

The mdem%catm@ranted to’an Agent in Section 11.3 and Section 11.4 is conditioned on the
ﬁndmgs required by%se Sections being made by:

_majority vote of a quorum consisting of Directors who are not parties to the

T a]
\%oeeedmg, or
-“*‘.:

£
g kY

. o (b) tl%:courf in which the proceeding is or was pending. Such determination may be made on
N ‘i;g@%;» ap@hcatlon brought by the Corporation or the Agent or the attorney or other person

iC grdering a defense to the Agent, whether or not the application by the Agent, attorney, or

Section 11.2.1 or Section 11.5(b), in any circumstances when it appears.

(a) that the indemnification or advance would be inconsistent with a provision of the Articles
of Incorporation, as amended, 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, which prohibits or otherwise limits indemnification; or

21



(b) that the indemnification would be inconsistent with any condition expressly imposed by a
court in approving a settlement.

Section 11.7 Advance of Expenses
Expenses incurred in defending any proceeding may be advanced by the Corporatlon before the
final disposition of the proceeding on recexpt of an undertaking by or on behalf of the Agent to
repay the amount of the advance unless it is determined ultimately that the Agent is entitled to be
indemnified as authorized in this Article 11.

2

E

*-whlch Sg&rsons

Section 11.8 Contractual Rights of Non-Directors and Non-Officers
Nothing contained in this Article 11 shall affect any right to mdemmﬁca‘uon 3V
other than Directors and Officers of the Corporation, or any of its subs:sdlanes may=be
contract or otherwise.

Section 11.9 Insurance e N 4
The Board may adopt a resolution authorizing the purclﬁﬁ'& ar%mamteriance of insurance on
behalf of any Agent, as defined in this Article 11, aga%s%ny llablhﬁ&%ssertéﬂ against or incurred
by any Agent in such capacity or arising out of the€Agents, status as"{g”ifch whether or not the
Corporation would have the power to 1ndemnff$g the Ag@@&agams"t the liability under the

provisions of this Article 11.

ARTICLE 12

Section 12.1 Minute Book
The Corporation shall keep asih

pecial dtig ?fg ifSpecial, how called (iii) the manner of giving notice
of each meeting and ﬁ%ﬁpy thereof; (1v)§he names of those present at each meeting of the Board
or any Commxtte&therg%%v) tﬁ%&t@@tes of all meetings; (vi) any written waivers of notice,
consents to the holding of @y etmgﬁi’i‘?—? approvals of the minutes thereof; (vii) all written consents
.2 %e;agng;

@@)‘ all protests concerning lack of notice; and (ix) formal dissents

m

%les of Incorporation and Bylaws

The -ngﬁoratlon shall keep at its principal office, the or1gma1 or a copy of the Artlcles of

Incorporatlon and Bylaws as amended to date.
H

:
£
P

Maintenance and Inspection of Federal Tax Exemntlon Application _and Annual
Information Returns

The Corporation shall at all times keep at its principal office a copy of its federal tax exemption
application and, for three years from their date of filing, its annual information returns. These
documents shall be open to public inspection and copying to the extent reqmred by the Code.
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Section 12.5 Annual Report; Statement of Certain Transactions
The Board shall cause an annual report prepared by an independent outside auditor to be sent to
each Director within 120 days after the close of the Corporation’s fiscal year containing the

following information:

(a)  The assets and liabilities of the Corporation as of the end of the fiscal year;
(b)  The principal changes in assets and liabilities, including trust funds, during the fiscal year;

(¢c)  The revenue or receipts of the Corporation, both unrestricted and r%f&ﬁacted to particular
purposes, for this fiscal year; %% %%

(d) The expenses or dxsbursements of the Corporation for both gene%’éi“ 3 Wgﬁestrlé%*purposes

(e) A statement of any transaction (i) to which the Conp@%ﬁon%parenti or its subsidiary was
a party, (ii) which involved more than $50 OO@Q&whlch wassone @"f a number of such
transactions with the same person involving, Egn theza gregate%re than $50,000, and
(iii) i in Wthh either of the followmg mter{e&ted perso:‘l%%bad a direct or indirect material

Sl

(1).  Any Director or Officer of th&:Co fj_ggrent, or its subsidiary;

(2)  Any holder of more th ing power of the Corporation, its parent, or
its subsidiary.

escription of the transaction; (ii) the names of
interested persons’ 1NV lationship to the Corporation; (iv) the nature of
their interest j and; (v) when practicable, the amount of that interest,
prov1ded th_a; [ artnershlp in which such person is a partner, only the

e~
:‘é—‘"’n

i
® A b%f desdiption of the amounts and circumstances of any loans, guaranties,
mdemr?@atﬁ%&or advances aggregating more than $10,000 paid during the fiscal year to
céror D f‘%ctor under Article 10 or Article 11.

f@;{ecteg%ghall have the absolute right at any reasonable time to inspect the books, records,
documeﬁﬁ of €very kind, and physwal properties of the Corporation and each of its subsidiaries.
e mspa%tlon may be made in person or by the Director’s agent or attorney. The right of

Spectiofi includes the right to copy and make extracts of documents.

%mn 12. 7g Corporate Seal

S _dhe corporate seal, if any, shall be in such form as may be approved from time to time by the
Board. Failure to affix the seal to corporate instruments, however, shall not affect the validity of

any such instrument.

ARTICLE 13 EXECUTION OF INSTRUMENTS, DEPOSITS AND FUNDS
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Section 13.1 Execution of Instruments
The Board, except as otherwise provided in these Bylaws may by resolution authorize any Officer
or agent of the Corporation to enter into any contract or execute and deliver any instrument in the
name of and on behalf of the Corporation, and such authority may be general or confined to
specific instances. Unless so authorized, no Officer, agent, or employee shall have any power or
authority to bind the Corporation by any contract or engagement or to pledge its credit or to render
it liable monetarily for any purpose or in any amount.

Section 13.2 Checks and Notes
Except as otherwise specifically determmed by resolution of the Board, or
by law, checks, drafts, promissory notes, orders for the payment of money, and
indebtedness of the Corporation shall be signed by the Chief Fmancx&%ﬂicer a

by the President. T
. % F
Section 13.3 Deposits &"%&:&

All funds of the Corporanon shall be deposited from tlme~tﬁémne”§t%1he c dlt of the Corporation
in such banks, trust companies, or other depos1torles as xh%oard ma
Section 13.4 Gifts : ﬁ% %ﬂ
The Board may accept on behalf of the Corporatlon ﬁf;y contrib
the charitable or public purposes of the Cory @ratxzm :

ARTICLE 14
Unless the context requires otheFwise he’”?g“ggerabg}’ovwlons rules of construction, and definitions
of California Nonprofit Co foration La sh??%tgﬁvem the construction of these Bylaws.. Without
11m1t1ng the generahty of theagbove, th@nasé‘ulme gender includes the feminine and neuter, the
s.the p\ , the g:@ral number includes the singular, and the term “person”
fon and @nautal person. All references to statutes, regulations and
laws shall mclud% any&futur@%é%ute egulations and laws that replace those referenced.
&
ARTICLE 15

Such power is subject to the following

< Difectors than otherwise is required by law, such provision may not be altered, amended or

g% () V\%re any provision of these Bylaws requires the vote of a larger proportion of the
| 1 repealed except by the vote of such greater number.

%{i) No amendment may extend the term of a Director beyond that for which such Director was
: elected.

() If bylaws are adopted, amended or repealed at a meeting of the Board, such action is
authorized only at a duly called and held meeting for which written notice of such meeting,
setting forth the proposed bylaw revisions with explanations therefore, is given in
accordance with these Bylaws, unless such notice is waived in accordance with these

Bylaws.
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(d)

Notwithstanding the foregoing, as long as the Nonprofit is holding, receiving, or using Port
Trust funds, any adoption, amendment or repeal of its bylaws shall not be effective unless
and until approved by the Los Angeles Board of Harbor Commissioners. The Board of
Harbor Commissioners shall hcar thc Nonprofit’s request for approval of amendment of
bylaws at the next Board of Harbor Commissioners meeting subsequent to the request of
the Nonprofit and in any event no later than within 60 days of Nonprofit’s written request.
Approval shall not be unreasonably withheld, and any rejection shall require written
findings by the Board of Harbor Commissioners relating to the reasons for the rejection.
Should the BOHC decline to hear the Nonprofit’s request to change its bylaws or should the
BOHC fail to hear the request within the time limitation above, theéﬁ%&roﬁt’s proposed

change to its bylaws shall automatically be deemed approved by the"ﬁi@ﬁérd of Harbor

Commissioners. B %
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CERTIFICATE OF SECRETARY

I certify that I am the duly elected and acting Secretary of , a California nonprofit public
benefit corporation; that these Bylaws, consisting of /20] pages, are the Bylaws of this Corporation as adopted by
the Board of Directors on ; and that these Bylaws have not been amended or modified since

that date. .

Executed on at

[NAME]
Secretary
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EXHIBIT 5

CONFLICT OF INTEREST POLICY

-OF

[The Nonprofit]

lega gguxrements and restrictions
e Corfi%ratlon To the extent this

This Conflict of Interest Policy is subject to any andfl
apphcable to directors, ofﬁcers employees and volunteers ofi

ARTICLE L.

[The NonProfit] (thesCor
observe hlg}n}%@ar

respon51b111t£es T
de‘voted to charitable purposes and that comprise Tldelands Trust Funds
ahf@rnla Public Tidelands Trust (the “Trust Doctrine™), has adopted this
Conﬁict of Interes Pollcy (the “Policy”). The purpose of this Policy is to protect the
Corpé%a ion’s idterest when it is contemplating entering into a transaction or arrangement that
9 ‘ﬁﬁﬁe private interest of a director, officer or other person in a position of authority
within the Corporation. The Corporation strives to avoid conflicts of interest to ensure that it
continues to operate in accordance with its tax-exempt purpose and consistently with the Trust
Doctrine. This Policy is intended to supplement but not replace any state and federal laws

governing conflicts of interest applicable to nonprofit and charitable organizations.
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ARTICLE II. DEFINITIONS

Section 1.~ Duty of Loyalty of Interested Persons. Conflicts of interest can place personal
interests at odds with the fiduciary “duty of loyalty” owed to the Corporation. The duty of
loyalty requires that a director, manager, principal, officer, or member of a committee with
governing board-delegated powers (each, an “Interested Person”), refrain from using his or her
position for personal gain, and avoid acting on issues in which his or her per, 5%2&1 or ﬁnanc1al
interests could conflict with the interests of the Corporation.

Section 2. Direct and Indirect Conflicts of Interest. Conflicts 6‘*' «
personal relationships or from a financial interest. Conflicts
indirectly A direct conﬂict can arise where an Interested PefSon

a director, officer, manager, partner, associate, trustee o@g§ as mgligr agency relatlonshlp) w1th
an cntlty involved in a transaction or other busmess w1th the, Corpor@ton An indirect conﬂlct

if such person has, directly or indﬁbﬂy

&, m&
S, o

(a) an ownershlx‘%or mvesfﬁf@nt interest in any entity with which the Corporation has

a transaction ﬁ‘éﬂaﬁgem%?

(b) a compenﬁaon a gement with the Corporatlon or with any entity or individual

N

Section 3. Potential and Actual Conflicts of Interest. Acts that mix the personal or
financial interests of an Interested Person with the interests of the Corporation are indicative of a
conflict of interest. Not every potential conflict is an actual conflict, however. An Interested
Person who has a financial interest in a matter involving the Corporation may have a conflict of
interest requiring application of the mitigating procedures described in this Policy only if the
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appropriate party designated in Article III, Section 3 decides that such a potential conflict of
interest is actual or material. However, acts that even have the appearance of a conflict of
interest can be damaging to the reputation of the Corporation. Consequently, the Corporation
seeks to avoid potential and actual conflicts of interest, as well as the appearance of conflicts.

Section 4. Activities that May Present a Conflict of Interest. Though some of the
following activities may be prohibited as to certain classes of Interested Per 5 by the Bylaws
or other policies of the Corporation, the following is offered as a non- -exclusiv ist of theitypes
of activities that may present a conflict of interest and should be disclosed in ac angf with

Article III.

(@)

(b)

indirectly, with the Corporati :

rights, interests, or serviceszor

(c)

(d)

) 4
Section 3. @ lsclosﬁ “The primary obligation of any person subject to this Policy who may
be mﬁolved 1ﬁ'§&hconﬂ§tt of mterest s1tuat10n is to bring it to the attentlon of those designated

mterest ex stS unilaterally.

ARTICLE III PROCEDURES TO DISCLOSE AND RESOLVE CONFLICTS

Section 1. Duty to Self-Disclose.
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An Interested Person shall make an appropriate disclosure of all material facts
It also

including the existence of any financial interest, at any time that any actual or
potential conflict of interest arises. This disclosure obligation includes instances

(a)
in which an Interested Person who is a director knows of the potential for a self
dealing transaction as described in Section 4, or a transaction involving common

directorship as described in Section 7, related to his or her interests.
.the context of a

includes instances in which the Interested Person plans not to a%d a meetrng of

the Board or a Board committee with governing board- dele%ﬁg powers (a
“Committee”) at which he or she has reason to behe;g;e that t}@wBQa%fd or
ayeﬂa“conﬂrct

Committee will act regarding a matter about which he or shegm“a
Depending on the circumstances, this disclosure ma@e madesfo the"i”Charrperson
&t *ﬁrs%mses
the mer%erss of the Committee

of the Board, or, if the potential conflict of in
Board or Commlttee meeting, the entrre Bq af
m%iw’ir
In addition, Interested Persons shaﬂ hiey %@g&jance w1th Article VI, make an

annual disclosure of on-goin ﬁfrelatlonsh%ps and interests that may present a

possible conflict of interest.
Interested Person becomes aware of any

(b)
conflict of interest

Dlsclosure of Conﬂlc ; of Oth

Section 2.

Article III.

Section 3. Evaluatloneaf Potential Conflict
D 4
,f&@r Eﬁ@glosur “of all material facts and any follow-up discussion with the
rson with a potential conflict of interest, a determination must be

(a)

g;%
g"@’
e
— made about whether a material financial interest, self dealing transaction or other
d of ctual conflict cxists, and whether the proposed transaction is permissible

Interes%d
un or the Bylaws or other policies of the Corporation. If the potential conflict is
fjrst disclosed during a Board or Committee meeting at which the Interested

. (
S8 Person with the potential conflict is in attendance, the Interested Person shall
30

disclosures by the Interested Person, and will determine on a case-by-case basis

leave the meeting while the determination of whether a conflict of interest exists

is either discussed and voted upon or referred to Committee for further
In either event, the decision-making body will evaluate the

whether the disclosed activities constitute an actual conflict of interest or an

consideration



impermissible activity. If the disclosure is made outside of the context of a
meeting, then the determination of whether a conflict exists will be referred to the
Board of Directors or the Executive Committee, if such a committee exists, for
decision and action. Factors the decision-making body may consider when
determining whether an actual conflict or impermissible activity exists include (i)
the proximity of the Interested Person to the decision-making authority of the

interest or investment is de minimis relative to the overall financia
Corporation (iii) the degree to which the Interested

\tverest provisions of
; Codes of the City of Los

(b)
dealing” transaction, but in
decisions or negotiations relate
other matter between the=€g
rested Person or a Family Member of such
an en‘uty with which the Interested Person has

©

% onsgabout whether a conflict of interest exists will be recorded in the
PN %ﬂnutes@f the appropriate deliberative meeting.

Commlttee w1ll follow the procedures described in this Section 5.

(a) The Interested Person may make a presentation at the Board or Committee
meeting at which such transaction is being considered, but after the presentation,
he or she shall leave the meeting during the discussion of, and the vote on, the

~ transaction or arrangement involving the possible conflict of interest.
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(b) - The Chairperson of the Board or Committee shall, if appropriate, appoint a
disinterested person or committee to investigate alternatives to the proposed
transaction or arrangement.

(c) After exercising due diligence, the Board or Committee shall determine whether
the Corporation could obtain with reasonable efforts a more advantageous
transaction or arrangement from a person or entity that would not give rise to a
conflict of interest. ‘ ) !

i3
%ﬁﬁ@mw"“"

Section 7. Interlocking Directorships. =

;l%fporations
having common directors so long as all material facts regardir}&g%e ﬁ@%acti%n and the relevant
directorships are known to the respective boards of direct%;‘fﬁ“m%f the matters are approved in
good faith by a vote sufficient without counting the véte of thé.common director(s). Such
transactions are not self dealing transactions subjcct to : Section 4. =

Section 5234 of the California Corporations Code permits tran§_&*‘?§§:ns l%;gﬁ

S

Section8.  Violations of the Conflict of Intérést Policy.

(a)
disclose actual or pqgﬁﬁle contlic fAinterest, it shall inform the Interested
Person of the basis gdi%% belié%‘gndﬁ*afford the Interested Person an opportunity
Sed uréxto disclose.

&2

= .

to explain the allegedfailu

(b) If, after heggf%g%;the eresg*éﬁg Person’s response and after making further

S
%

warran ?@?"Aby the circumstances, the Board determines the
‘has failed to disclose an actual or possible conflict of interest, it

ARTICLE J¥. “9,RECORDS OF PROCEEDINGS

The ga?%%sthe Bgérd or Committee meeting convened to consider a transaction subject to
the rg‘%itigating pr diires described in Article III shall contain:

he names of the Interested Persons who disclosed or whom otherwise were
found to have a financial or other interest in connection with an actual or possible
conflict of interest, the nature of the financial or other interest, any action taken to
determine whether a conflict of interest was present, and the Board’s or
Committee’s decision as to whether a conflict of interest in fact existed.

(b)  The names of the persons who were present for discussions and votes relating to
the transaction or arrangement, the content of the discussion, including any
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alternatives to the proposed transaction or arrangement, and a record of any votes
taken in connection with the proceedings.

ARTICLE V. COMPENSATION

Section 1. No voting member of the Board shall receive compensation of any form, directly
or indirectly, from the Corporation except for reimbursement of expenses anid a reasonable
stipend that shall not exceed the amount allocated to members of the Los’ Arfggges Board of
Harbor Commissioners. &

ARTICLE VL ANNUAL STATEMENTS

Each person subject to this Policy shall annually sign a sta%ment on"‘”‘””ihe c®nﬂlct of interest
disclosure form (“Conflict of Interest Dlsclosure Form, %aﬂach&%@@s Sché%i le 1) or such other

To the=€Xte Iff%*:”agphcable the Corporation shall comply with the reporting requirements of the

Cahi@rnla Political=Réform Act, and all other applicable and relevant laws, statutes, ordinances,
and 1\ ﬁﬂg and regulatlons

ARTICLE VII. PERIODIC REVIEWS

To ensure the Corporation operates in a manner consistent with charitable purposes and does not
engage in activities that could jeopardize its tax-exempt status, periodic reviews shall be
conducted. The periodic reviews shall, at a minimum, include the following subjects:
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(a) Whether compensation arrangements and benefits are reasonable, based on
competent survey information, and the result of arm’s length bargaining; and

(b)  Whether partnerships, joint ventures and arrangements with management
companies conform to the Corporation’s written policies, are properly recorded,
reflect reasonable investment or payments for goods and services, further
charitable purposes and do not result in inurement, impermissible private benefit
or in an excess benefit transaction.

This periodic compensation review shall be in addition to the Board’s= tatutory c’f@ég@ron to
tosthe Presﬁ%nt and
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CONFLICT OF INTEREST POLICY
SCHEDULE 1: CONFLICT OF INTEREST DISCLOSURE FORM

The undersigned, as a director, manager, principal, officer, or member of a.committee with
governing board-delegated powers, of (tlie “Corporation”), acknowledges that:” = -

LN
wg.

P%h‘cy (the

1. he or she has received a copy of the Corporation’s Conflict
“Policy™);

2. he or she has read and understands the Policy;

3. he or she has agreed to comply with the Policy; )

4. he or she understands the Corporation is charitablesand 1 in iii__ger to m Intain its federal tax

exemption it must engage primarily in activities whr@h accomplish one or more of its tax-

exempt purposes; and

“present a conflict of interest:
ell as past ajf lzaz‘zons for the prior

Name:

Title:

Signature:
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Date:
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