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One Gateway Plaza
Los Angeles, CA 90012

CPC BOARD MEETING
SEPTEMBER 26, 2013

SUBJECT: CRENSHAW PROJECT CORPORATION ANNUAL MEETING
ACTION:

ADOPT RESOLUTION TO RATIFY TIFIA LOAN ACTIVITIES, AND
AMEND BYLAWS, TIFIA LOAN AGREEMENTS AND TIGER GRANT

RECOMMENDATION
Adopt a resolution, Attachment A, to authorize the following actions:
A. Ratify and approve the Crenshaw Project Corporation's (CPC or the Corporation)
execution and delivery of the Transportation Infrastructure Finance and Innovation
Act (TIFIA) Loan Agreement, Transportation Investment Generating Economic
Recovery (TIGER) Grant and related documents;
B. Adopt the revised CPC Bylaws that have been amended to reflect minor updates;
and
C. Authorize the Chief Executive Officer (CEO) and other Authorized Officers to
negotiate and execute an amendment to the agreements between the CPC and the
U.S. Department of Transportation (USDOT), and with the Los Angeles County
Metropolitan Transportation Authority (LACMTA), for the $546 million TIFIA Loan
and the TIGER Grant with the Federal Transit Administration (FTA), for the
Crenshaw/LAX Transit Corridor Project to address the June 2013 LACMTA Boardapproved project changes, and administrative changes.

ISSUE
The CPC was formed in June 2012 to act as the TIFIA Loan conduit borrower and the
TIGER II TIFIA Payment grant sub-recipient for the Crenshaw/LAX Transit Corridor
Project. The loan and grant agreements now require ratification and amendment. In
addition, the CPC adopted bylaws require minor revisions. Attachment A contains a
resolution authorizing the recommended actions to address these items.

DISCUSSION
Attachment A contains a resolution that approves three actions pertaining to the CPC
and the Crenshaw/LAX Transit Corridor Project: 1) ratifying the execution of the Tl FIA
Loan and TIGER Grant Agreements; 2) updating the CPC Bylaws to incorporate minor
revisions; and 3) authorizing the CEO to amend the TIFIA and TIGER Grant
Agreements and address changes to the Crenshaw/LAX Transit Corridor Project
scope and budget that the LACMTA Board approved in June 2013. The following is a
discussion of these three items.
TIFIA Loan and TIGER Grant Agreement Ratification
In June 2012, the CPC authorized the CEO and other Authorized Officers to negotiate
and execute the TIFIA Loan and TIGER Grant Agreements between the CPC, USDOT
and LACMTA. The authorization did not commit the CPC to drawing down the
funding, but did lock in the lower interest rate that provided financial benefits to the
project. As the negotiations occurred over summer and early fall 2012, the specific
details of those agreements were not fully available when the CEO was authorized to
execute them. For instance, the specific loan interest rate was not known when the
CPC authorized execution of the agreements, which is considerably less costly than
using MeasureR bond proceeds. Given that the details were not known, it is
recommended that the CPC formally ratify the actions related to the Tl FIA Loan and
TIGER Grant Agreements.
CPC Bylaws
As is typically allowed, the CPC Bylaws contain a provision that allows the Bylaws to
be amended with an affirmative vote of the majority of the CPC Directors. The
proposed revisions are minor in scope and are mainly technical corrections. The key
change is the updates to the Officer titles. The revised and annotated Bylaws are
contained in Exhibit A of the Resolution (Attachment A).
TIFIA Loan and TIGER Grant Agreement Amendments
In June 2013, the LACMTA Board approved scope and budget changes to the
Crenshaw/LAX Transit Corridor Project. The action added two new stations to the
project scope at Leimert Park and Hindry. In addition, the budget for the
recommended design-build contractor was higher than assumed in the original project
cost estimate, which led to the LACMTA Board approving a project budget increase.
However, before the design-build contract could be executed, we were required to
obtain approval for the budget and scope changes from the FTA and the TIFIA Office.
This approval was secured on August 1 , 2013 and we were notified that an
amendment to the TIFIA Loan Agreement documents would be necessary, and
possibly to the TIGER Grant Agreement documents to incorporate these changes.
Attachment A, as recommended, provides the CEO and other Authorized Officers the
authority to negotiate and execute these amendments.
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Annual Report
Section 6.4 of the Bylaws requires that the Chief Financial Officer prepare an annual
financial report for review by the CPC Directors, no later than 120 days after the close
of the Corporation's fiscal year (June 30th), or such later date permissible by the
Nonprofit Mutual Benefit Corporation Law. Since its inception, the CPC has had no
financial transactions, so there are no items to report now. The first TIFIA Loan
disbursement is not scheduled until June 2015.

DETERMINATION OF SAFETY IMPACT
There is no safety impact related to this action.

FINANCIAL IMPACT
The administrative costs associated with developing and executing the revised
Bylaws, TIFIA Loan Agreement amendments, and possible TIGER Grant amendment
are funded in LACMTA's adopted FY14 budget in various Cost Centers. The CPC
does not pay for these expenses.

NEXT STEPS
Once approved, the CPC Secretary will insert the new Bylaws into the minute book of
the Corporation and will cause a copy of the new Bylaws to be kept and maintained at
the principal executive office of the Corporation. In addition, negotiations will be
initiated with the Tl FIA Office and FTA on the amendments to the Tl FIA Loan
Agreement documents, and possibly the TIGER Grant Agreement documents.

ATTACHMENTS
A. CPC Resolution to Ratify Delivery of TIFIA Loan Agreement, Amend Bylaws,
Amend TIFIA Loan Agreement, and Amend TIGER Grant Agreement.

Prepared by:

Cosette Stark, Deputy Executive Officer, Regional Grants Management
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tsumoto
1nancial Services Officer

Martha Welt5orne, FAIA
Executive Director, Countywide Planning

Arthur T. Leahy
Chief Executive Officer

Crenshaw Project Corporation Annual Meeting

4

ATTACHMENT A
08/15/13

RESOLUTION OF THE BOARD OF DIRECTORS OF THE CRENSHAW PROJECT
CORPORATION (1) RATIFYING AND APPROVING THE CORPORATION'S
EXECUTION AND DELIVERY OF A TIFIA LOAN AGREEMENT AND RELATED
DOCUMENTS, (2) AMENDING AND RESTATING THE CORPORATION'S BYLAWS
AND (3) AUTHORIZING THE OFFICERS OF THE CORPORATION TO AMEND A
TIFIA LOAN AGREEMENT, TIGER II GRANT AGREEMENT AND RELATED
DOCUMENTS
WHEREAS, the Crenshaw Project Corporation (the "Corporation") was formed on
March 23, 2012 to participate in the financing of public purpose projects for the Los Angeles
County Metropolitan Transportation Authority (the "LACMTA"); and
WHEREAS, the Corporation has received from USDOT a Transportation Infrastructure
Finance and Innovation Act (TIFIA) Secured (Direct) Loan (the "TIFIA Loan") in the principal
amount of $545,900,000 to finance a portion of the Crenshaw/Los Angeles International Airport
(LAX) Transit Corridor Project (the "Project") as approved by the Corporation's Board on June
28,2012;and
WHEREAS, LACMTA has received from the U.S. Department of Transportation
("USDOT") a TIGER II Discretionary Grant of$13,903,535 and LACMTA and the Corporation
have received from USDOT a TIGER-11-TIFIA Payment Discretionary Grant of $6,096,465
(collectively, the "TIGER Subsidy") to pay a loan subsidy in connection with the TIFIA Loan
and Project costs; and
WHEREAS, the Corporation wishes to approve and ratify all actions taken in connection
with the TIFIA Loan and TIGER Subsidy; and
WHEREAS, the Corporation wishes to adopt amended and restated Bylaws in the form
attached hereto as Exhibit A to confirm titles of the officers of the LACMTA who will serve as
officers of the Corporation and to make other changes deemed necessary or desirable; and
WHEREAS, in connection with the TIGER Subsidy and the TIFIA Loan, the
Corporation executed and delivered various documents and agreements involving USDOT
and/or LACMTA expressing the parties' intent regarding the description of the Project, the
sources and uses of funds for the Project and a schedule for the Project, and other TIGER
Subsidy and TIFIA Loan matters, as conditions to funding the TIGER Subsidy (collectively, the
"Grant Documents"); and
WHEREAS, the Corporation and USDOT may wish to amend all or a portion of the
documents executed in connection with the TIFIA Loan and Grant Documents in order to
address the additional scope, budget and funding sources for the Project as approved by the
LACMTA Board in June 2013, and to modify certain administrative requirements;
NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the
Corporation (the "Board") as follows:
57258109.1 11304131

Section 1.
The Corporation's execution and delivery of (i) the TIFIA Loan
Agreement, dated September 28, 2013, with the U.S. Department of Transportation, acting by
and through the Federal Highway Administrator (the "TIFIA Loan Agreement"), and (ii) all
agreements and documents relating to the TIFIA Loan Agreement, and all actions taken by the
Corporation, its officers, employees and agents in connection with the TIFIA Loan Agreement,
are hereby ratified, approved and confirmed. All actions heretofore taken by the officers,
employees and agents of the Corporation with respect to the TIGER Subsidy and the TIFIA Loan
are hereby ratified, confirmed and approved. The officers, employees and agents of the
Corporation are hereby authorized and directed, jointly and severally, for and in the name and on
behalf of the Corporation, to do any and all things and to take any and all actions and to execute
and deliver any and all agreements, instruments, certificates and documents, which they, or any
of them, may deem necessary or advisable in order to consummate further transactions relating
to the TIGER Subsidy and the TIFIA Loan, to manage and administer the TIFIA Loan and
otherwise to carry out, give effect to and comply with the terms and intent of this Resolution and
the documents approved hereby.
Section 2.
The existing Bylaws of the Corporation are repealed in their entirety and
the form of amended and restated Bylaws presented to the Board of Directors and attached
hereto as Exhibit A (the "New Bylaws") is hereby adopted as the Bylaws of this Corporation, for
the management of its business and the conduct of its affairs. The Secretary of the Corporation
is authorized and directed to insert the new Bylaws in the minute book of the Corporation and to
cause a copy of the new Bylaws, as they may be amended from time to time, to be kept and
maintained at the principal executive office of the Corporation.
Pursuant to the New Bylaws, the following individuals are hereby elected to the offices
set forth opposite their respective names, for so long as such individuals hold the corresponding
offices of the LACMTA:
Art Leahy
Terry Matsumoto
Michele Jackson

Chief Executive Officer
Chief Financial Services Officer
Secretary

Section 3.
The Chief Executive Officer and the Chief Financial Services Officer, and
any of their respective designees (each, an "Authorized Officer"), are each authorized and
directed, for and in the name and on behalf of the Corporation, to negotiate, execute and deliver
any amendments and modifications to any or all of the Grant Documents and TIFIA Loan
documents, reflecting such terms as the Authorized Officer executing the same may deem
necessary or desirable in order to address the additional scope, budget and funding sources for
the Project as approved by the LACMTA Board in June 2013, and to modify certain
administrative requirements.
Section 4.
All approvals, consents, directions, notices, orders, requests and other
actions permitted or required by the TIFIA Loan Agreement, the Grant Documents or any related
agreements or documents may be given or taken by any Authorized Officer without further
authorization or direction by the Board, and each Authorized Officer is hereby authorized and
directed to give any such approval, consent, direction, notice, order or request, and take any such
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action, and to execute such agreements, instruments and documents that such Authorized Officer
may deem necessary or desirable to further the purposes of this Resolution.
Section 5.
The provisions of this Resolution are hereby declared to be severable and
if any section, phrase or provision shall for any reason be declared to be invalid, such sections,
phrases and provisions shall not affect any other provision of this Resolution.
Section 6.

This Resolution shall take effect immediately upon its adoption.

The foregoing resolution was introduced and adopted at a regular meeting of the
CRENSHAW PROJECT CORPORATION held on September 26, 2013, by the following vote,
to wit:
AYES:
NOES:
ABSENT: _____________________________
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BYLAWS
OF
CRENSHAW PROJECT CORPORATION
ARTICLE I
PURPOSES AND OFFICE

Section 1.1
General and Specific Purposes. Crenshaw Project Corporation (the
"Corporation") is formed to engage in any lawful act or activity, other than credit union business,
for which a corporation may be organized under organized under the Nonprofit Mutual Benefit
Corporation Law (California Corporations Code §§_1.U~.
The specific purpose of the Corporation is to participate in the financing of public
purpose projects for the Los Angeles County Metropolitan Transportation Authority (the
"LACMTA" or "Metr~"). In the event that any provision of this Article I is inconsistent with any
provision of the Articles of Incorporation of the Corporation, the provisions of the Articles of
Incorporation of the Corporation shall prevail and be controlling.
Section 1.2 Qff'k.e.. The principal office of the Corporation shall be located at One
Gateway Plaza, 3rd Floor, in Los Angeles, California 90012-2952. The Board of Directors (the
"Boarcl") of the Corporation is hereby granted full authority and power to change the principal
office from place to place as it is deemed necessary. Any change in the city where the principal
office is located may be noted in the Bylaws by the Secretary opposite this Section 1.2 or this
Section may be amended to state the new location.
ARTICLE II
MEMBERS

Section 2.1
Members. The Corporation shall have no voting members within the
meaning of -§Se.ction 7310 of the Nonprofit Mutual Benefit Corporation Law (Cal ifomia
COFflOFatioRs Coae §§7110 et ,'JCfJ.). Any action which, under Nonprofit Mutual Benefit
Corporation Law, would otherwise require either "approval by a majority of all members" or
"approval by the members" shall be construed as requiring the approval solely of the Board, and
all rights which would otherwise vest in the members shall instead vest solely in the Board.
ARTICLE III
BOARD OF DIRECTORS

Section 3.1
Powers. Subject to any limitations in the Articles of Incorporation, these
Bylaws and the laws of the State of California, all powers of the Corporation shall be exercised
by or under authority of, its property controlled and its affairs conducted and managed by the
Board. The primary function of the Board shall be to establish corporate policies for the direction
and guidance of the officers, and the management of the Corporation, and to formulate the basic
rules and regulations governing the operation and management of the Corporation.
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Section 3.2
Number and Election of Directors. The number of Directors shall be the
same as the number of the members of the Board of Directors of Metro (the "Metro Board").
Each director on the Metro Board shall be a Director on the Board and shall serve the same term
as such director is serving as a member of the Metro Board and shall be elected to the Board by
virtue of their election or continuation in office as a member of the Metro Board. The Chair,
First Vice-Chair and Second Vice-Chair of the Metro Board shall have the corresponding
positions on the Board. Directors may serve on the Board only so long as they are members of
the Metro Board. Any change in the membership of the Metro Board, after the date of adoption
hereof, which results in any change (for example, due to the resignation, removal, appointment,
election, or expiration of the term of any Board member) in the membership ofthe Metro Board,
shall automatically result in a change on the Board, including the inclusion of the successor
member(s) of the Metro Board on the Board, without the requirement for any election by the
Board or other action.
T'd.!J.l_Qf_Qffice. Each Director shall serve a term commensurate with his
Section 3.3
or her term on the Metro Board.
Section 3.4
Vacancies. If the office of any Director becomes vacant due to a vacancy
in the Metro Board, the person elected or appointed to the Metro Board to fill such vacancy in the
Metro Board shall automatically fill the vacancy in the Board.
Section 3.5
Place of Meeting. All meetings of the Directors shall be held at the
principal office of the Corporation in the State of California or at such other place as may be
designated for that purpose from time to time by the Board.
Section 3.6
Regular Meetings. Regular meetings of the Directors shall be held on such
date, hour and place as determined by the Directors from time to time.
Section 3. 7
Special Meetj_ngs. Special meetings of the Board for any purpose or
purposes shall be called at any time by any Director of the Board. The party calling such special
meeting shall determine the date and time thereof.
Section 3.8
Notice of Meetings. Notice of the date, time and place of any regular
meeting of the Board shall be given by the Secretary to each Director at least seventy-two (72)
hours before the date of the meeting if delivered personally or by telephone, including a voice
messaging system or other system or technology designed to record and communicate messages,
facsimile, email, or other electronic means, and at least five (5) days before the date of the
meeting if given by first class mail, postage prepaid, addressed to the Director at the address as it
is shown upon the records of the Corporation, or if it is not so shown on such records, or is not
readily ascertainable, at the place in which the meetings of the Directors are regularly held.
Notice of any type of meeting shall specify the place, the day and the hour of the meeting.
Notices of the regular meetings need not specify the agenda. Notices of special meetings shall be
given by the Secretary (or in case of the Secretary's neglect or refusal, by any Director) to each
Director at least twenty-four (24) hours before the date of the meeting, and shall include a
description of the nature of the business to be transacted. No items of business other than those
specified in the notice of special meeting may be transacted at a special meeting. The annual
meeting of the Board shall be held at such time as the Board may from time to time determine for
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the purpose of the election of officers and for the transaction of such business as may properly
come before the meeting. Public notice of all meetings shall comply with the Ralph M. Brown
Act, commencing with Section 54950 of the Government Code of the State of California (the
"BrQwn Act").
Section 3.9
Consent to Meetings; Waiver of Regular Call and Notice. Any Director
not present at a meeting may, if such Director so desires, file a written consent to actions taken at
such meeting with the Secretary of the Corporation. The transaction of any meeting of the Board,
however called and noticed and wherever held, is as valid as though conducted at a meeting duly
held after regular call and notice if a quorum is present and if, either before or after the meeting,
each of the Directors not present signs a written waiver of choice, a written consent to the
holding of the meeting, or an approval of the minutes of the meeting and if any further
restrictions contained in the Brown Act are satisfied.
Section 3.10 Quorum. A quorum shall consist of at least seven (7) members of the
Board. Every act, or decision done or made by a majority (but in any case not less than seven
(7)) of the Directors present at a meeting duly held at which a quorum is present, shall be the act
of the Board.
Section 3.11 Conduct of Meetings. The Chair of the Board, or, in his or her absence, the
First Vice-Chair or the Second Vice-Chair, or in their absence any other person chosen by a
majority of the Directors present, shall be chair of and shall preside over the meetings of the
Board. The Secretary of the Corporation shall act as the secretary of all meetings, provided that
in his or her absence, the person chairing the meeting shall appoint another person to act as
secretary of the meeting. The meetings shall be governed in accordance with the meeting
procedures of the Metro Board, as amended and modified from time to time.
Section 3.12 Participation in Meetings by Conference Telephone. Directors may be
deemed present for purposes of quorum, vote and participation in meetings of the Board through
use of conference telephone or similar communications equipment, provided all requirements of
the Brown Act are met.
Section 3.13 Adjournment. A majority of the Directors present, whether or not a
quorum is present, may adjourn any meeting of the Board to another time and place. Notice of
the time and place of holding an adjourned meeting need not be given to absent Directors of the
time and place fixed at the meeting adjourned, except if the meeting is adjourned for more than
twenty-four (24) hours, then notice of any adjournment to another time and place shall be given
prior to the time of the adjourned meeting to the Directors who were not present at the time of
adjournment.
Section 3.14 Rights of Inspection. Every Director shall have the right at any reasonable
time to inspect the physical properties of the Corporation and to copy all books, records and
documents of every kind in accordance with Chapter 13 of the Nonprofit Mutual Benefit
Corporation Law (California Corporations Code§§ 8310 et seq.).
Section 3.15 Resignation. Any Director may resign at any time by giving written notice
of such resignation to the Board. Such resignation shall take effect at the time specified therein,
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and, unless otherwise specified therein, the acceptance of such resignation shall not be necessary
to make it effective.
Section 3.16 Fees and Compensation. Directors and members of committees may
receive such compensation, if any, for their services, and such reimbursement for expenses, as
may be fixed or determined by the Board.
Section 3.17 Standard of Conduct. Pursuant to -§S.ec_tion_ 7231 of the Nonprofit Mutual
Benefit Corporation Law, a Director shall perform the duties of a Director, including duties as a
member of any committee of the Board upon which the Director may serve, in good faith, in a
manner such Director believes to be in the best interests of the Corporation and with such care,
including reasonable inquiry, as an ordinary prudent person in a like position would use under
similar circumstances. In performing the duties of a Director, a Director shall be entitled to rely
on information, opinions, reports or statements, including financial statements and other financial
data, in each case prepared or presented by:
One or more officers or employees of the Corporation whom the Director
(a)
believes to be reliable and competent in the matters presented;
(b)
Counsel, independent accountants or other persons as to matters which the
Director believes to be within such person's professional or expert competence; or
(c)
A committee of the Board upon which the Director does not serve, as to
matters within its designated authority, which committee the Director believes to merit
confidence, so long as, in any such case, the Director acts in good faith, after reasonable inquiry
when the need therefor is indicated by the circumstances and without knowledge that would
cause such reliance to be unwarranted.
SeetioR 3.18 Self DealiRg Trailf.lGQtioRfi. PursuaRt to §7233 of t:ke Nonprofit Mutual
BeRefit Corporation L&vl, t:ke Corporation shall not be a party to a transaction in which one ( 1) or
more of its Direetors :kas a tn&terial fiHaReial interest (eueh. aH '"lHterested Director") uRless:
S~~ti9.n3,J..8 (a) PriorS~lf~Q,eJtliogirnnsa~ti9ns.•....Punm.ant. tQ._5kcti®J21,1.of:.tb~..
.NQnpr,Qfit. M.ut.u..aL.B.cncfil. . CQIPQiali9n..La:w•.. lhe. . Corpox.ation. . ~hall. . nQt. . bc.. a. . P.arty. ,t9. . .1l. . transa.~.t.iQn. .
in.. ~i.cb one (JJ QLmorc . ofitslliicctors. ba.~ a material ilnanciaUnt~res:L(c.ach...Jm ·:loicre~
Pircctox:.:J... .l,Ullcs.s. . .pdor to entering into the transaction, after full disclosure to the Board of all

material facts regarding the proposed transaction and the Interested Director's interest, and after
investigation and report to the Board as to alternative arrangements for the proposed transaction,
if any, the Board in good faith and by a vote of a majority ofthe Directors then in office (without
including the vote of the Interested Director):
(1)
Resolves and finds that (i) the transaction is in the Corporation's
best interest and for the Corporation's own benefit, (ii) the transaction is fair and
reasonable as to the Corporation, and (iii) after reasonable investigation under the
circumstances as to alternatives, the Corporation could not have obtained a more
advantageous arrangement with reasonable efforts under the circumstances; and
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(2)
Approves the entire transaction. In the event it is not reasonably
practicable to obtain approval of the Board prior to entering into such transaction, the
Corporation may enter into such transaction if, prior to entering into said transaction, a
committee or person authorized by the Board approves the transaction in a manner
consistent with the procedure set forth in this section and the Board, after determining in
good faith that the Corporation entered into the transaction for its own benefit and that the
transaction was fair and reasonable as to the Corporation at the time it was entered into,
ratifies the transaction at its next meeting by a vote of the majority of the Directors then
in office, without counting the vote of the Interested Director. In light of the foregoing
limitatioRs, all Direetors shall fill oi:H aR aRRHal (;]:HestioRRaire aealiRg with this subjeet
matter.
ARTICLE IV
OFJ?ICERS
Section 4.1
Officers. The officers of the Corporation shall be a Chief Executive
Officer, a Chief Financial Services Officer, a Treasurer, an Assistant Treas1:1rer, a Secretary and
any other officers as the Board may appoint from time to time. Compensation for officers and
reimbursement of their expenses shall be as determined from time to time by the Board. Unless
unavailable, disabled or unwilling to serve, the offices of the Corporation shall be filled by the
persons filling the corresponding offices of the LACMTA, as follows:
LACMTA Chief Executive Officer

- Corporation Chief Executive Officer

LACMTA Chief Financial Services Officer
aHa Treas1:1rer

- Corporation Chief Financial Services
Officer ana Treasurer

LACMTA AssistaRt Treasl:lfer

- CoffJoration AssistaRt Treas1:1rer

LACMTA Board Secretary

- Corporation Secretary

Section 4.2
Election and Removal of Officers. All officers shall be chosen by, and
hold office at the pleasure of the Board, subject to the rights, if any, of any officer under any
contract of employment.
Section 4.3
Subordinate Officers. The Board may elect or authorize the appointment
of such officers other than those hereinbefore mentioned as the business of the Corporation 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 may from time to time authorize or
determine.
Section 4.4
Chief Executive Officer. The ChiefExecutive Officer shall have the
authority and responsibility for the day-to-day management and administration of the affairs,
employees and resources of the Corporation, and for implementation of the policies and
programs of the Corporation. He or she shall have the general powers and duties of management
usually vested in the office of president of a corporation, and shall have such other powers and
duties as may be prescribed by the Board or these Bylaws. The Chief Executive Officer shall
report to the Board. The Chief Executive Officer shall, subject to the policies of the Corporation,
employ, supervise, manage, control and discharge the employees of the Corporation. The Chief
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Executive Officer shall have such other powers and perform such other duties as from time to
time may be prescribed for the Chief Executive Officer by the Board or these Bylaws. AlLorpart
ofthe above ®ties may be delegated.to the ChistfEx~~U1ive Officer. QLSJJC_b otbecstaf[as may
b~ d~signa.te.d. bx,1he."',Chi!;(.f,Ex.e.~JJ1ive."'Qffke.,r,,,QI.1h!;(,,,B,,o,ar.~t
Section 4.5
Chief Financial Services Officer. The Chief Financial Services Officer
shall make provision for the care and custody of all funds of the Corporation, shall make
provision for the deposit of such funds as required and designated by the Board, shall make
provision for the maintenance of adequate accounts of the properties and business transactions of
the Corporation, shall render reports and financial statements to the Directors as required by the
Board, and shall iR geReFalhaye the general powers and duties of management usually yested..in.
the office of chief financial officer of a corporation. shall perform all duties incident to the office
of Chief Financial Services Officer and such other duties as may be required by law, by the
Articles of Incorporation, or by these Bylaws, or which may be assigned to him or her from time
to time by the Board. All or part of the above duties may be delegated to the Chief Financial
Services Officer, or such other staff as may be designated by the Chief Financial Services Officer
or the Board.
Section 4.6
Secretary. The Secretary shall keep or cause to be kept, at the principal
office of the Corporation in the State of California, the original or a copy of the Corporation's
Articles of Incorporation and Bylaws, as amended to date. The Secretary also shall keep or cause
to be kept a book of minutes of all meetings of the Directors at the principal office, or at such
other place as the Board may order, with the time and place of holding, whether regular or
special; and of special, how authorized, the notice thereof given, the names of those present at
Board meetings, and the proceedings thereof. The Secretary shall give or cause to be given
notice of all the meetings of the Board required by these Bylaws or by law to be given and he or
she shall keep the seal and perform such other duties as may be designated by the Board. A II or
part of the above duties may be delegated to the Secretary. or such. otheLstaff as may_he_
designated by the Secretary orthe.. .Board.
Section 4. 7
Removal. Any officer may be removed, either with or without cause, by
the Board at any time. The removal of any officer shall be without prejudice to the rights, if any,
of the officer under any contract of employment of the officer.
Section 4.8
Resignation. Any officer may resign at any given time by giving written
notice to the Corporation, but without prejudice to the rights, if any, of the Corporation under any
contract to which the officer is a party. Any such resignation shall take effect at the date of the
receipt of such notice or at any later time specified therein, and, unless otherwise specified
therein, the acceptance of such resignation shall not be necessary to make it effective.
Section 4.9
Vacancies. 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 appointment of such office, provided that such vacancies shall be filled as
they occur and not on an annual basis.
ARTICLE V
COMMITTEES
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Section 5.1
Committees. The Board may appoint any standing or ad hoc committees,
for such tenure and such purposes as the Board may from time to time determine. The Executive
Committee and any other committee having the authority of the Board shall be comprised of
three (3) or more Directors unless otherwise provided, and may be delegated any of the powers
and authority of the Board in the management of the business and affairs of the Corporation,
except as provided in Section 5.4 of these Bylaws. The presence of a majority of committee
members shall constitute a quorum. A majority of those present at a duly held meeting with a
quorum may perform any act or make any decision vested in the committee, unless a greater
number, or the same number after disqualifying one or more members from voting, is required by
law or the Corporation's Articles of Incorporation or Bylaws or the meeting procedures of the
Metro Board, and may continue to transact business notwithstanding the withdrawal of enough
members to leave less than a quorum. A quorum for the Executive Committee shall comprise
one-half plus one of committee members eligible to vote. With respect to decisions exercised
within the Board-delegated authority to legally bind the Corporation, (i) a majority of the
committee members must vote in favor of the action, and (ii) a majority of Directors in
attendance must be in the majority.
Section 5.2
Standing Committees. The Board may appoint any one or all of the
following standing committees:
(a)
Executive Committee. The Executive Committee, if any, shall consist of
the Chair of the Board, if such officer has been appointed, or the Chief Executive Officer and two
(2) other Directors. The Chief Executive Officer, or if such officer is appointed, the Chair of the
Board, shall be the chairperson of the Executive Committee. The Executive Committee shall
have the power and duty to conduct such affairs of the Corporation and to exercise such powers
as may be delegated to it by the Board at such times as the Board is not in session. The
Executive Committee shall hold such meetings as shall be directed by the Board or called by its
chairperson at such times and places as may be convenient to conduct business. Each member of
the Executive Committee shall have one vote and all matters shall be decided by a majority vote.
No member may vote by proxy. A majority of the members of the Executive Committee shall
constitute a quorum for the conduct of business. All actions taken by the Executive Committee
shall be reported at the next regular meeting of the Board.
(b)
Finance Committee. The Finance Committee, if any, shall consist of such
number of individuals as the Board shall determine from time to time, and shall include a
minimum of two (2) Directors and the Chief Financial Services Officer, who shall serve as an
ex-officio member, without vote. The Chair of the Board or Chief Executive Officer shall
designate the chairperson of this committee. The Finance Committee shall be responsible for:
insuring that the Chief Executive Officer and the Chief Financial Services Officer, and other staff
of the Corporation maintain fiscal integrity; establishing clear and accurate management
information; identifying methods and techniques for distribution of the Corporation's funds to
beneficiaries; preparing and presenting the annual budget and annual fiscal reports; auditing the
Corporation's accounts; developing policies and procedures for fund raising, holding and
investing assets; developing a long-range plan for fund development; and authorizing
expenditures of the Corporation's funds. If delegated to do so by the Board, this committee shall
direct and handle the investment of the Corporation's property or funds.
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(c)
Audit Committee. The Audit Committee shall consist of at least two (2)
Directors, and shall include no officers of the Corporation. The Committee may include
non-Directors with requisite expertise to assist the Committee in the discharge of its duties;
provided that all actions or recommendations of the Audit Committee shall be approved by a
majority of the members that are Directors. Audit Committee members may not receive
compensation in excess of what that member would receive as a Director and may not have a
material financial interest in any entity that does business with the Corporation. The Audit
Committee shall make recommendations to the Board with respect to the engagement or
discharge of the Corporation's independent auditors, and shall review with the independent
auditors the plans, scope, and results oftheir engagement.
Section 5.3
Additional Committees. The Board may create one or more additional
committees, each consisting of two (2) or more Directors, to serve at the pleasure of the Board.
Any such committee must be created, and the numbers thereof appointed by resolution adopted
by a majority of the authorized number of Directors then in office provided a quorum is present.
The Board may appoint, in the same manner, alternate members of any committee who may
replace any absent member at any meeting of the committee. All members of any committee
shall serve at the pleasure of the Board. The Board shall have the power to prescribe the manner
in which proceedings of any such committee shall be conducted. In the absence of any such
prescription, such committee shall have the power to prescribe the manner in which its
proceedings shall be conducted. Unless the Board or such committee shall otherwise provide,
the regular and special meetings and other actions of any such committee shall be governed by
the provisions of Article III applicable to meetings and actions of the Board. Minutes shall be
kept of each meeting of each committee. The Board may delegate to any such committee any of
the authority of the Board except as provided in Section 5.4 of this Article V.
Section 5.4
Prohibited Delegation of Authority. The Board shall not delegate to any
committee any of the following authority:
(a)

The approval of any action for which the Nonprofit Mutual Benefit
Corporation Law also requires approval of the Members;

(b)

The filling of vacancies on the Board or on any committee;

(c)

The fixing of compensation of the Directors for serving on the Board or on
any committee;

(d)

The amendment or repeal of Bylaws or the adoption of new bylaws;

(e)

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

(f)

The appointment of other committees of the Board or the members
thereof; or

(g)

The approval of any self-dealing transaction, as such transactions are
defined in Section 7233(a) of the Nonprofit Mutual Benefit Corporation
Law.
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ARTICLE VI
GENERAL PROVISIONS

Section 6.1
Voting Shares. The Corporation may vote any and all shares held by it in
any other corporation by such officer, agent or proxy as the Board may appoint, or in the absence
of any such appointment, by the Chair of the Board or by any other officer, if also a Director and,
in such case, such officers or any of them, may likewise appoint a proxy to vote said shares.
Section 6.2
Checks. Drafts, Etc. All checks, drafts or other orders for payment of
money, notes or other evidence of indebtedness issued in the name of or payable to the
Corporation and any and all securities owned or held by the Corporation requiring signature for
the transfer shall be signed or endorsed by such person or persons and in such manner as from
time to time shall be determined by the Board or the Executive Committee, if any.
Section 6.3
Endorsement of Documents: Contracts. Subject to the provisions of
applicable laws, any note, mortgage, evidence of indebtedness, contract, conveyance or other
instrument in writing, and any assignment or endorsement thereof, executed or entered into
between the Corporation and any other person, when signed by any officer, shall be valid and
binding on the Corporation in the absence of actual knowledge on the part of the other person
that the signing officer(s) had no authority to execute the same. Any such instruments may be
signed by any other person or persons and in such manner as from time to time shall be
determined by the Board or the Executive Committee, if any, and, unless so authorized by the
Board, 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 for any purpose or
amount.
Section 6.4

Annual Report. +fteExcept as otherwise provided in Section 832l(c) of

t.he. . ~J;~n.pr.Qfit.M..Y.t.Y,i;llBe.n.~fitCotRQiat.ioJ..t,L~,Jh~, Chief Financial Services Officer shall cause
an annual report to be prepared and sent to each Director and officers of the Corporation, and
such other persons as are designated by the Board no later than 120 days after the close of the=
Corporation'.s fiscal or ealendar year._orsuch laterdate . asmaybe permitted by the Nonprofit_
Mutual Benefit Corporation Law. Ihe fiscal year of the Coeporatioo__sball comme.n~~.on.July 1
andJ~rul. . onJh~,. .fQlhm:.in.g,J,Yn~,. 3ll.. . or,,s.ha.lL,c.~ms.ist. of.syc.h,othe..r. .an.n.YaLp,~.riod. . as.. . t.h.e. . B.oanJ.. .may,
determine by resolution. Such annual report shall be prepared in conformity with the
requirements of Sections 8321 and 8322 of the Nonprofit Mutual Benefit Corporation Law now
in effect and as it may hereafter be amended.
Section 6.5
Construction and Definitions. Unless the context otherwise requires, the
general provisions, rules of construction and definitions contained in the general provisions of
the Nonprofit Mutual Benefit Corporation Law shall govern the construction of these Bylaws. If
any sections of the Nonprofit Mutual Benefit Corporation Law specifically referred to in these
Bylaws are subsequently reorganized or renumbered, these Bylaws shall be interpreted to refer to
the reorganized or renumbered sections. In the event that anything contained within these
Bylaws, including any delegation of authority or description of procedures, conflicts with the
Articles of Incorporation or applicable law, including the Nonprofit Mutual Benefit Corporation
Law, the Articles of Incorporation to the extent not consistent with such laws, and then such
laws, shall govern.
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Section 6.6
Gender. As used in these Bylaws, the masculine gender shall include both
the masculine and female gender.
ARTICLE VII
INDEMNIFICATION

Section 7.1
Definitions. For the purposes of this Article VII, "agent" means any
person who is or was a Director, officer, employee or other agent of the Corporation, or is or was
serving at the request of the Corporation as a director, officer, employee or agent of another
foreign or domestic corporation, partnership, joint venture, trust or other enterprise, or was a
director, officer, employee or agent of a foreign or domestic corporation which was a predecessor
corporation of the corporation or of another enterprise at the request of such predecessor
corporation; "proceeding" means any threatened, pending or completed action or proceeding,
whether civil, criminal, administrative or investigative; and "expenses" includes, without
limitation, attorneys' fees and any expenses of establishing a right to indemnification under
Section 7.4 or 7.5(b) of these Bylaws.
Section 7.2
Indemnification in Actions by Third Parties. The Corporation shall have
the power to indemnify any person who was or is a party or is threatened to be made a party to
any proceeding (other than an action by or in the right of the Corporation to procure a judgment
in its favor, an action brought under Section 5233 of the Nonprofit Public Benefit Corporation
Law (California Corporations Code §§ 5110 et seq.), or an action brought by the Attorney
General or a person granted relator status by the Attorney General for any breach of duty relating
to assets held in charitable trust, which is applicable to the Corporation by Section 7238 of the
Nonprofit Mutual Benefit Corporation Law) by reason of the fact that such person is or was an
agent of the Corporation, against expenses, judgments, fines, settlements and other amounts
actually and reasonably incurred in connection with such proceeding if such person acted in good
faith and in a manner such person reasonably believed to be in the best interests of the
Corporation and, in the case of a criminal proceeding, had no reasonable cause to believe the
conduct of such person was unlawful. The termination of any proceeding by judgment, order,
settlement, conviction, or upon a plea of nolo contendere or its equivalent shall not, of itself,
create a presumption that the person did not act in good faith and in a manner which the person
reasonably believed to be in the best interests of the Corporation or that the person had
reasonable cause to believe that the person's conduct was unlawful.
Indemnification in Actions by or in the Right of the Corporation. The
Section 7.3
Corporation shall have the power to indemnify any person who was or is a party or is threatened
to be made a party to any threatened, pending or completed action by or in the right of the
Corporation, or brought under Section 5233 of the Nonprofit Public Benefit Corporation Law, or
brought by the Attorney General or a person granted relator status by the Attorney General for
breach of duty relating to assets held in charitable trust (which is applicable to the Corporation by
Section 7238 of the Nonprofit Mutual Benefit Corporation Law) to procure a judgment in its
favor by reason of the fact that such person is or was an agent of the Corporation, against
expenses actually and reasonably incurred by such person in connection with the defense or
settlement of such action if such person acted in good faith, in a manner such person believed to
be in the best interests of the Corporation and with such care, including reasonable inquiry, as an
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ordinarily prudent person in a like position would use under similar circumstances.
indemnification shall be made under this Section 7.3:

No

(a)
In respect of any claim, issue or matter as to which such person shall have
been adjudged to be liable to the Corporation in the performance of such person's duty to the
Corporation, unless and only to the extent that the court in which such proceeding is or was
pending shall determine upon application that, in view of all the circumstances of the case, such
person is fairly and reasonably entitled to indemnity for the expenses which such court shall
determine;
(b)
Of amounts paid in settling or otherwise disposing of a threatened or
pending action, with or without court approval, or
Of expenses incurred in defending a threatened or pending action which is
(c)
settled or otherwise disposed of without court approval, unless it is settled with the approval of
the Attorney General.
Section 7.4
I.n_de.mnification Against Expenses. To the extent that an agent of the
corporation has been successful on the merits in defense of any proceeding referred to in Section
7.2 or Section 7.3 of these Bylaws or in defense of any claim, issue or matter therein, the agent
shall be indemnified against expenses actually and reasonably incurred by the agent in
connection therewith.
Section 7.5
Required Determinations. Except as provided in Section 7.4 of these
Bylaws, any indemnification under this Article VII shall be made by the Corporation only if
authorized in the specific case, upon a determination that indemnification of the agent is proper
in the circumstances because the agent has met the applicable standard of conduct set forth in
Section 7.2 or Section 7.3 of these Bylaws, by:
(a)
such proceeding; or

A majority vote of a quorum consisting of Directors who are not parties to

(b)
The court in which such proceeding is or was pending upon application
made by the Corporation or the agent or the attorney or other person rendering services in
connection with the defense, whether or not such application by the agent, attorney or other
person is opposed by the Corporation.
Section 7.6
Advance of Expenses. Expenses incurred in defending any proceeding
may be advanced by the Corporation prior to the final disposition of such proceeding upon
receipt of an undertaking by or on behalf of the agent to repay such amount unless it shall be
determined ultimately that the agent is entitled to be indemnified as authorized in this Article VII.
Section 7. 7
Other Indemnification. No provision made by the Corporation to
indemnify its or its subsidiary's directors or officers for the defense of any proceeding, whether
contained in the Articles of Incorporation, Bylaws, a resolution of the Directors, an agreement or
otherwise, shall be valid unless consistent with this Article VII. Nothing contained in this Article
VII shall affect any right to indemnification to which persons other than such Directors and
officers may be entitled by contract or otherwise.
€iQ3e9~3H60369252
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Section 7.8
Forms oflndemnification Not Permitted. No indemnification or advance
shall be made under this Article VII, except as provided in Section 7.4 or Section 7.5(b), in any
circumstances where it appears:
(a)
That it would be inconsistent with a provision of the Articles, these
Bylaws, 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
(b)
That it would be inconsistent with any condition expressly imposed by a
court in approving a settlement.
Section 7.9
Insurance. The Corporation shall have power to purchase and maintain
insurance on behalf of any agent of the Corporation against any liability asserted against or
incurred by the agent in such capacity or arising out of the agent's status as such whether or not
the Corporation would have the power to indemnify the agent against such liability under the
provisions of this Article VII.
Section 7.10 Nonapplicability to Fiduciaries of Employee Benefit Plans. This Article
VII does not apply to any proceeding against any trustee, investment manager or other fiduciary
of any employee benefit plan in such person's capacity as such, even though such person may
also be an agent of the Corporation as defined in Section 7.1. The Corporation shall have power
to indemnify such trustee, investment manager or other fiduciary to the extent permitted by
subdivision (f) of Section 207 of the Calit'orAia General Corporation Law (California
Corporations Code §§ 100 et seq).
ARTICLE VIII

£.\ME.ND.MEN.T.
Section 8.1

Amendment.

(a)
Except as provided in subsection (b) below, neither the articles of
incorporation nor these Bylaws, and any part thereof, may be altered, amended, repealed, or
augmented in any manner except by the affirmative vote of at least a majority of the Directors,
such vote to be taken at a regular meeting or at a special meeting called for that purpose;
provided, however, that written notice thereof shall have first been sent to each Director at his
last-known address not less than ten (10) or more than sixty (60) days prior to the date of such
meeting or special meeting. Any such notice shall state the alterations, amendments, additions,
or changes which are proposed to be made in these bylaws
(b)
Any amendment proposing to reduce the fixed number of Directors shall
be adopted only upon the approval of all the Directors.
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CERTIFICATE OF SECRETARY REGARDING BYLAWS
The undersigned hereby certifies that she or he is the duly appointed and acting Secretary
of Crenshaw Project Corporation and the foregoing Bylaws, consisting of 13 pages (inclusive of
this page, but exclusive of the cover sheet) were duly adopted by the Board of Directors of this
Corporation on Ma;· 24, 2012,September 26. 20 I 3. and they constitute the corporate Bylaws of
Crenshaw Project Corporation in effect as of this date.
Date: _ _ _ _ _ _ _ __

Secretary
CRENSHAW PROJECT CORPORATION

Seeretary
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CERTIFICATION

The undersigned, duly qualified and acting as Secretary of the Crenshaw Project Corporation,
certifies that the foregoing is a true and correct copy of the Resolution adopted at a legally convened
meeting of the Board of Directors of the Crenshaw Project Corporation held on September 26, 2013.

LOS ANGELES COUNTY METROPOLITAN
TRANSPORTATION AUTHORITY
By __________________________________
Michele Jackson, Secretary

