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BYLAWS OF
UNION STATION GATEWAY INC.

A California Nonprofit Public Benefit Corporation

ARTICLE I
PURPOSES AND POWERS

Section 1.01 General Pu~es. Union Station Gateway Inc. (the -Corporation") is a nonprofit

public benefit corporation organized under the Nonprofit Public Benefit Corporation Law of the State of

California (hereinafter, the -Law") for public or charitable purposes.

Section 1.02 Sgecific Pumgses. In order to promote the common good and public welfare of

the people in Southern California, the specific purposes of the Corporation are to provide services and

resources essential for the design and construction of a project to be located in central Los Angeles known

as the Gateway Center Project, which shall include a public agency headquarters facility, public parking,

and a public transportation center, all as more specifically described in that certain Devefopment Agreement

by and between The Southern California Rapid Transit District ("SCRTD-) and Catellus Development

Corporation ("CDC"), dated October 30, 1991.

Section 1.02 General Powers. The Corporation is to have and exercise all rights and powers

conferred on nonprofit public benefit corporations under the laws of the State of California.

ARTICLE II
OFFICES

Section 2.01 Princiggl Office. The principal office for the transaction of the business of the

Corporation is located at 425 South Main Street, Los Angeles, California 00013. The Board of Directors is

hereby granted full PQwer and authority to change said principal office from one location to another.

Section 2.02 Other Offices. Branch or subordinate offices may at any time be established by the

Board of Directors at any place or places where the Corporation is qualified to do business.



ARTICLE III ,'~)

,MEMBERS '...'

Section 3.01 Classification and Eligibil!!y of Members. This Corporation shall have two classes

of Members. designated as follows: Class A Members and Class B Members. There shall be no more than

one Member of each Class, absent the unanimous approval of the aass A Member and Class B Member.

The initial Class A Member shall be SCRTD. The initial Class B Member shall be COCo

Section 3.02 ~. No dues are required of any Member. This provision shall in no way be

deemed to modify any contractual obligation of a Member to make payments to the Corporation.

Section 3.03 Voting Rights. The Class A Members and the aass B Members shall have the right

to vote, as set forth in these bylaws, on the election of directors, on the disposition of all or substantially all

of the assets of the Corporation, on any merger and its principal terms and nay amendment of those terms, )
...

on any election to dissolve the Corporation, and on all other matters submitted to a vote of the Members

whether or not required by the Law. In addition, Members shall have all rights afforded members under the

Law. If the Corporation is dissolved, all assets will be distributed in accordance with the Articles of

Incorporation of the Corporation, subject to payment or provision for payment of the obligations and debts

of the Corporation. Except with regard to the election of directors, each Class of Members shall have one

half of the votes eligible to be cast on a particular matter. (For example, if SCRTD is the sole Class A

Member, and CDC has transferred half of its Class B Membership to .X Co.. pursuant to Section 3.05 hereof,

on a vote on a matter submitted to the Members, SCRTD would have 1 vote as Class A Member and CDC

and X Co. would each have one half of one vote as Class B Members.) With regard to the election of

directors, the aass A Member shall be entitled to elect only the Class A Directors and to fill any Class A

Director vacancies. Likewise, the Class B Member shall be entitled to elect only the Class B Directors and

fill any Class B Director vacancies.
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Section 3.04 Termination of Membership. A membership shall terminate on the resignation of

a Member, on reasonable notice to the Corporation; provided however, no Member may resign if the effect

of such resignation would be the breach of any contractual obligation of the Member to the Corporation.

Section 3.05 Transfer of Membershigs. No Member may transfer or assign its membership to

another person or entity, whether by sale, pledge, merger, operation of law or otherwise, without the prior

written consent of the other Member(s) which consent may be withheld In the reasonable discretion of the

non-transferring Member; provided, however, tha~ so long as SCRTD Is a Member of this Corporation, the

other Member(s) must consent to a transfer of the aass A Membership of SCRTD occasioned by any

reorganization of SCRTD mandated by governmental authorities having the power to requirE! or effect such

reorganization.

Section 3.06 Meetings of Members.

(a) Regular Meetings. Regular meetings of the Members of the Corporation

shall be held once each fiscal year, In the month of September, on the second Monday at 8:00 a.m., Pacific

Time, at the SCRTD Board Room, located at 425 South Main Street, Los Angeles, California. If the regular

meeting date falls on a holiday, the meeting shall be held on the next business day, at the ~~me time and

place or on the date, and at the time and place, fixed by the Board of Directors at any reguf,ar1y scheduled

Board meeting.

(b) Notice.

(1) General Notice Reauirements. Notice of each regulclr meeting shall

be sent, at least ten but not more than fifty days before the meeting, by the Secretary or a delegate. Such

notice shall be mailed by first-class, registered or certified, mail, to each Member of the CorJ)oration on the
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Corporation's records on the date of mailing. In lieu of mailing, such notice may be given by personal "

delivery to the office address of the Member or sent via telecopier (electronic transmission receipt C)

acknowledged) to the office address of the Member. The notice shall specify the place, date, and hour of

the meeting, and (i) for a special meeting, shall state the general nature of the business to tIe transacted,

and that no other business may be transacted, or (ii) for the annual meeting, shall state tho~;e matters that

the Board, at the time notice is given, intends to present for action by the Members, but it ~;hall also state

that any proper matter may be presented at the meeting. The notice of any meeting at which directors are

to be elected shall indude the names of all persons who are nominees when notice is given.

(2) Notice of Certain Agenda Items. Approval by the Mlembers of any

of the following proposals, other than by unanimous approval by those entitled to vote, is v;alid only if the

notice or written waiver of notice stat~s the general nature of the proposal or proposals:

(A) Removing a director without cause; , ),
j

(B) Filling vacancies on the Board;

(C) Amending the articles of incorporation;

(0) Approving a contract or transaction between the

Corporation and one or more directors, or between the Corporation and any entity in which a director has

a material financial interest; or

(E) Electing to wind up and dissolve the Corporation.
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