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DOUGLAS L. BARRY
FIRE CHIEF

April 14, 2009
BOARD OF FIRE COMMISSIONERS
FILENO. ©9-05S

TO: Board of Fire Commissioners

FROM: Douglas L. Barry, Fire Chief@

SUBJECT: TRADEMARK AGREEMENT BETWEEN THE LOS ANGELES FIRE
DEPARTMENT AND THE LAFD FOUNDATION

Approved w/Corrections —_ Withdrawn
Received & Filed Other

FINAL ACTION: Approved

Denied

Recommendations: That the Board:

1. ApproVe the attached Trademark Agreement with the Los Angeles Fire Department
Foundation hereinafter referred to as “The Foundation”.

2. Authorize the Fire Chief to execute the attached Agreement with The Foundation.

Discussion:

Effective 6/30/08, the Los Angeles Fire Department entered into a'three-year Memorandum of
Agreement (MOA) with The Foundation. The Foundation is a California non-profit corporation
formed in February 2008 for charitable and educational purposes.

As part of the MOA, The Foundation was designated as an organization authorized to fundraise
for the Department. The Foundation remains independent and controls its own fundraising
practices, employment practices and financial practices.

The MOA requires that The Foundation enter into an agreement with the City, prior to usage of
its intellectual property. -The Foundation seeks to enter into a Trademark License Agreement
wherein they seek a legal right to use LAFD “Marks”, such as the Department badge, uniform,
and all logos in connection with fundraising benefiting the Department and others.

City policy requires entities to enter into a Trademark Agreement before using its “marks,”
therefore; this is what The Foundation seeks to do.
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Conclusion:

This agreement has been reviewed by the City Attorney’s office and is consistent with City
policies and procedures.

Board report prepared by Blanca E. Perez, Sr. Management Analyst |, Community Liaison
Office.

Attachment: Trademark Agreement
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THIS AGREEMENT is entered into and made-effective as of March 11, 2009, by and
between the City of Los Angeles, a rmuricipal corporation duly organized and existing under the
Iaws of California, having an address at City Hall East, Room 607, 200 North Main Street, 1.0s
Angeles, California 90012 (“LICENSOR” or “CITY™), and LAFD Foundation, Inc., & nonprofit
public benefit corporation duly orgenized and cxisting under the laws of ths State of California,
having an address at 201 N. Rossmore Avenuc, Los Angeles, California 90004 {‘LICENSEE™),

WITNESSETH:

WHEREAS, LICENSOR and LICENSEE have proviously entered into 2 Memorandum
of Agreement (“MOA™) whereby LICENSOR authorizes LICENSEE to be an authorized entity
to raise funds and charitable donations on the behalf of and for the benefit of the Los Angeles
Fire Department (“LAFD™); and |

WHEREAS, LICENSOR is the sole and exclusive owner of the tights to use the LAFD
Marks and other Intellectual property of the LAFD (colleetively, the “MARKS™) identificd on
Schedule “A,;’ attached hereto and made a pant hereof, in connection with LAFD services and
relatzd goods, in the United States and ch!dwide, and bas established substantiz] goodwill and
reputation in the MARKS and other intellectual property through such ;Lse; and

WHEREAS, LICENSOR has the power and arthority to grant to LICENSEE the right,
privilege, and ficense t use the MARKS on or in association with fund raising sctivities and
projects for the LAFD and all incidenmal goods and services of the LICENSEE in support thersof
as authorized by the MOA and the February 25, 2008 Asticles of Incorporation of the
LICENSEE (the “Projects™) and any solicitation materials including but not limited to
photographs, videos, clothing or other items associated therewith {collectively “Licensed

Materials'): and

i | v
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WHEREAS, LICENSEE desires to obtain from LICENSOR a non-exclusive, worldwide
license to use the MARKS, including in or in assaciation with the Licensed Materials; and

WHEREAS, LICENSEE wishes to use and LICENSOR wishes to license the MARKS
for use in ways that do not demean, disparage, disglmé, or cast in an unfavorable light, the CITY
or amy of its employees or depariments; and in ways that are consistent with the terms and
conditions of the MOA and this Agresment; and

WHEREAS, both LICENSEE atid LICENSOR are in agresment with respact to the terms
and conditions on which LICENSEE shall usa the MARKS.

NOW, THEREFORE, in consideration of the Toregoing as well as the promises and
agreerments set forth herein, and for other good and vatuable consideration, the receipt and
adequacy of which are hereby scknowledged, the partics, each intending to be Pegally bound
hereby, do promise and agree as follows:

L LICENSE
LICENSOR hereby grants to LICENSEE for the Ternt of Licenss Agreement (this

“Agreement™) as recited horein a non-exclusive, non-transfersbie, worldwide vight and license to
use the MA.RKS centzined in Schedule “A,” including on or in gssociation with the Licensed
Materials throughout the world (the “Territory” "} and in all media, row known ar hereaftar
developed. It is understaod and agreed that this license shall pertain only to the MARKS and the
Licensed Matetials and does not extend to any other mark, product, or service. Said license
zuthorizes LICENSEE and its manufacrurers to preduce items and goods besring the MARKE
authorized by this Agreement. [n the avoidance of doubt, the license grant hersin docs not
confer on LICENSEE, any rights to sublicense or to muke derivative marks based on the
MARKS or any designs therein. Further, this Agreemert éranm only incidental nse of the

MARKS in the Licensed Materials,

%)
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1, TERM OF THE AGREEMENT

This Agreement and the provizions hereof except as otherwise provided, shall be in £ull
foree and effect commencing op the date of cxecuticn by both perties for three (3) years, so long
asthe MOA, including any amendments, modiﬁcatious or extensions thereof, s in effect (the
“Term™.

3. COMPENSATION

A Uso in Licensed Matesizgls. In consideration for the heense granted

bereunder for use of the MARKS, worldwide, in all media, in connection with the Licensed
Materials, LICENSEE agrees to provide LICENSOR with other good and valusble consideration
including good faith promisc to fund-raise for the LAFD, the receipt of which is hereby

acknowiedped by LICENSOR.
B. Nop-Licenged Uze. Other than use in Licensed Materials, LICENSEE

shall not, without a separate written dgreenent with LICENSOR, use the MARKS in connection
with any tangible goods or services.
4. NOTICES AND QUALITY CONTROL

A, Tmdemark Nofice. The License granted horeunder is conditioned upon
LICENSEE’S compliance with the marking provisions of the trademark laws of the Utrited
States, as follows. Where applicable, cach copy of the Licensed Materials shall inchide the
following mrademark notice: “All Loy Angeles Fire Departiment™ marks, insignias and Badges
are trademarks of the City of Los Angeles. Use permitted,”

B. Quality Control Regquirements. The Licensed Mesterisls shall not demean,
disparage, disgrace, or cast in an unfavorable light, the City or any of jts employess or
departrents, and shall be of a high quality. The Licsnsed Materials shall not be used in

connection with the depiction of a violation of LAFD policy/procedure or any uniawiul,

3 /4
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immoral, racist, or reckless act performed by the City of Los Angeles or any of its employees or
deparimems. LICENSOR, via the Chief's Office of mé LAFD, shail have the ri‘gﬁt, asitmay
request in writing, to review, approve, and reject, consistent with the prior two (Z) sentences of
this Paragreph 4B as determined by the Chief in hisfker sole discretion, all Licensed Materials st
teast thirty (30) days before the Licensed Materials are manufactured, distributed, displayed, or
placed in the stream of commerce in a;n}' mannet, provided said approval skall not be
enreasonably withheld. Any Licensed Material so rejected in writing by LICENSOR shail not
be manufactured, distributed, displayed, or placed in the stream of commerce in any manner,
S.  INTELLECTUAL PROPERTY RIGHTS

Al LICENSEE acknowledges LICENSOR’s exclusive rights in the MARKS
and, further, acknowledges that the MARKS arc unique and original to LICENSOR and that
LICENSOR is the owner thereof, LICENSEE shall nct, at any time during or after the effective
Term of the Agreement, dispute or contest, directly or indirectly, LICENSOR s exclusive righs

and title to the MARKS or the validity thereof.
B. LICENSEE acknowledges that the MARKS have acquired sceondary

- meaning,
C. LICENSEE agreos that its use of the MARKS imures to the benefit of
LICENSOR and that LICENSEE shall not acquire any rights in the MARKS other than those

conteined herein as 2 result of this license.,
D, LICENSEE acknowledges thas any rights not expressly sranted hersin

remain solely with LICENSOR, inchuding withowt limitation, the right to register, or to reew the
‘mgimrations for, the MARKS in the Terxitory, and the right to use, and 1o awthotize aihers o use,

the MARKS in connection with any othet products or services in the Territory,

i A
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E. LICENSEE shall not do anything that is inconsistent with or harmfui to
LICENSOR’s ownership of any rights to the MARKS or the goodwill assacizted with the
MARKS, whether in the Territory or elsewhere, wiﬂmﬁt written consent of the City. Consistent
with the immedistely preccding semence, LICENSEE shall, including without Hnmitation:
(1> Not use the MARKS in connection with any products or services

athicr than the Licensed Materials;
(2}  Not use any marks cordfusingly similar to the MARKS in

connection with any products or scrvices;

{3)  Not register or sttempt 40 register the MARKS or any marks
confusingly similar to them; and
4}  Notchallenge or dim LICENSOR’s ownership of and Tightz to
the MARKS and the validity of any of LICENSOR’s registrations or applications for the
MARKS,
LICENSEE’S duty under this Paragraph 5 entided INTELLECTUAL PROPERTY
RIGHTS shall survive the expiration or any termination of this Agpreement,
6. TERMINATION
Consistent with the terrns of the MOA, either party may terminate this Agreement on
thirty (30} days writfen notice to the other party in the event of an uncured material breach of any
material provisions of this Agreement by the other party, provided that, during the thirty-day
pericd, the breaching party fails 1o cure such maserial breach,
7. POST TERMINATION RIGHTS
Upon the expiration or termination of this Agreema.m, all rights granted (o LICENSEE
under this Agreement shall forthwith terminate and immediately revert ¢o LICENSOR aud
LICENSEE shal! discontinue all use of the MARKS, Al marerials bearing the MARKS shall be

s "
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accounted for and submitted to the LAFD Chiefs Office within thirty (30} calendar days from
tho termination date. The LICENSEE shali be permitted to use, consistent with this Agtement
{other than the Term), its then-ahgad}r manyfactured (as of the termination date) inventory of
products bearing the MARKS ina reasonably practicable manner after reaching a mutual
understanding with the LAFD Chief Officer regerding such phase-out period and conditions.

8. INDEMNITY AND INSURANCE

A. LICENSOR shall indemnify, hold harmiess. and defend LICENSEE and its
ofiicers, directors, emplayees, agente and representatives against any trademark infringement
loases, clairns, damages, suits, costs, expenses (including reasonable stiomeys” and experts” fives)
and other lisbiffties arising solely out of LICENSEE’S use of the MARK S under the terms of this
Agreement; provided, however, that LICENSEE shall notify LICENSOR in writing within ten
(10) calendar days, if reasonably practicable, after LICENSEE receives written notification of
any claim or suit (inciuding but not limited to any cease-and-desist leter, request, demand or
notics, ctc.) relating 1o the MARKS. LICENSOR shall undertake and contro] the defense and
settlement of any such claim or suit in 2 manner consisterd with the Los Angeles City Charter
Sections 272 et seq. (as of the fast panty signature date herein) and LICENSEE shail reasonably
cooperate fully with LICEINSOR in connection herewith. In o cvert shall LICENSOR be liabla
for total damages, costs and fecs excoeding the total vahue of all menetary donations actually
received by the LAFD from LICENSEE during the prceding one (1) calendar vear from the
catliest date on which LICENSEE is notified of any alicged infringement; nor be tighle for any
consequertial demages or loss of revenus that LICENSEE may suffer arising out of same. In
liew of zny other remedies the law might or might not afford the LICENSEE in such trademarl
infringement situations, the Foregoing indermification and'duty to defend constituiz the sole mxd

exclusive remedies LICENSEE and its sucesasors-in-interest are entitied to receive.~Further, the

; i
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foregoing indemmity shall be limited 10 the extent LICENSEE is obligated to indemnify
LICENSOR wnder Paragraph 8-B below.

B. Except for City*s pross acgligence or willful misconduct and except as
contemplated by Paragraph 8A above, LICENSEE shalt Indemnify, hold hermless zad defend the
LAFD and the CITY, and cach of thefr officers, commissioners, employees, agents and
reproscntalives, against any losses, claims, damages, suits, costs, expanses (including reasonable
atomeys’ and cxperts” feas or other iabiliies arising out of the design, manufacture, packaging,
distibuiicn, shipment, advertising, promotion, sale, or exploftation of LICENSEE’S producis
bearing the MARKS or in connection with the use of the MARKS under the terms of this
Agreement; pravided, however, that LICENSOR shall notify LICENSEE in writing within ten
(10) calendar days, if reasonably practicable, after LICENSOR receives witten notification of
any claim or snit (including but not limitad 1o any ceasc-and-desist letter, request, demand, or
notice, etc.) relating 1o the Marks. LICENSEE shall undestake and controi the defense and
seitlement of any such claim or suit in a manner consistent with the Los Angeles City Charter
Sections 272 et seq. {as of the last party signature date hn;rain), 1 copy of which was previously
provided to LICENSER in writing, LICENSER hereby acknowledged. Fu;gher, LICENSOR
shall reasonably cooperate fully with LICENSEE in connection with defense and settlement of
such clafm or swit. Subject fo Los Angeles City Cherter Sections 372 et 5¢q. (as of the last party
signature date herein), LICENSEE, with advance notice to LICENSOR of & pending scitlerpent,
shail have the right to setrle any claim so long as such setflement in no way Ierferes with any of
LICENSOR’s rights with fespect 1o the MARKS. In liey of any other remedies the law might or
might ot afford the LICENSOR, the foregoing indemnification and duty to defend constitute the

sole and exclusive remedies LICENSOR and s suecessors-in-intérest are entitied to receive,

7 v
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C.  LICENSEE shal! at all times while this Agreement is in effect and for thres (3)
years thereafier, obtain and maintain at Hs own expense, from a qualified insurance carrier with a
Best rating of "A" getiers} liabifity nsurance including, without limitation, toverage for personaf
and advertising injury, which insludes LICENSOR as an additional insured, afong with its
officers, commissioners, employees, agents and representatives. The amourr of coversge shal] be
not less than Two Million dollars €$2,000,900 USD), combined single limit (with no deductible
amount} for each singie occurrence and in the aggregafc. The policy shall provide for thirty (39)
days written notice [ten (10) days for non-payment of premium] to LICENSOR from the insorer
by receipted mail, in the event of any modification, cancellation or termination. Upon execution
of this Agreement, LICENSEE shall furnish LICENSOR (attention to jis City Risk Manager)
with an insurance industry certificate of insurance or z certified copy of the full insnrance policy
evidencing the same. [To seea complets fist of insurence compliance instructions, please sea
“instructions for City insurance requirements” attached as Schedule B1 Inno event shall
LICENSEE manufactire, advertise, distribute or sel my products bearing the MARKS prior to
LICENSOR’S receipt of such proof of insurance,

S, NOTICES

A. Any notice required 1o be given pursuant to this Agreement shall he in

writing and () mailed by certified or registered mail, return roceipt requested, (b) delivered bya
nationial overnight express service, (¢} hatd delivered or (<) sent by facsimile and followed by
U.8. mail, in sach case to th§ addyess or facsimile number and to the attention of the party {by
name or title) set forth below (or to such other address and 1o the attention of such other party as

designzted by written nofice to the other party):
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Philip H. Lam

Intellectual Property Counscl

Los Angeles City Attormey’s Office
City Hall East, Suite 700

200 North Main Street

Los Angeles, CA 90512

Fax: 213-978-8211

Janet Yackson

Genegral Coungei, LAFD om
Los cles City Anorney’s Dffice
City?;gl Esst, Suite 800

200 Narth Main Street

Los Angeles, CA 90012

Fax: 213.578-8787

Chief

Los Angeies Fire Departrent
City Hall East, Suite 1800
200 Notth Main Street

Los Angeles, CA $0012

Fax: 213-978-3815

LAFD} Foundation, Inc.
201 N. Rossmore Avenue
Los. Angeles, CA 96004
Auention: Mare Cohen
Fax: 3239338184

Kaye Scholer LLp

1999 Avenue of the Stars, Suite 1760
Los Angeles, CA 90067

Attention: Russ Cashdan

Fax: 310-220-1858

The date of giving of any such notice, consent, waiver or other communfeation shall be

(i) the date of delivery if hand deliverod, (i1) the date of receipt for certified or registercd mai),

(iiD) the day after delivery o the overnight courier service if sent thereby, and (iv) the date of

telephone facsimile transmission on production of a transmission repart by the machine from

which the facsimile was sent that indicates that the facsimile was sent in its entitety to the

facsimiie anmber of the reci pient.
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10. JURISDICTION AND DISPUTES
A. This Apgreement shall be governed by and construed in accordance with

the laws of the State of California and the U.S. laws that pre-empt the applicable California State

Lavws, without regand 1o any conflict-of-law principles,
B. All disputes under this Agreement shall be resolved by the couris of the

State of California, including the U,S. District Conrt for the Central District of Califomnia, seated
ia the County of Loz Angeles, and the parties all consenst 1o the jurisdiction of such courts, agree
to accept service of process by mail, and hereby waive any jurisdictional or venue defenses
otherwise available 10 it

1L AGREEMENT BINDING ON SUC@MDRS

The provisions of the Agreement shall be binding on 2nd shall inure to the henefit of the

parties hersto, and their heirs, administrators, successors, and assigns,

12, WAIVER
No waiver by ¢ither party of any default shall be deerned as a waiver of prior or

subsequent defarlt of the same or other provisicns of this Agreament.

13. SEVERABILITY
If any term, clausc, or provision hereof is held invalid or unenforcesble by a court of

compelent prrisdiction, such 'inva]idity shall not affect the watidity or opexafion of any other term,

clause, or provision and such invalid term, clause, or provision shall be deemed ta be severed

from the Aprecmcnt.

4. ASSIGNABILITY
LICENSEE may not sssign any of its rights inclurding the license granted herein, nor

deiegate any of Its obligations under this Agreement, without the prior written consent of CITY

via the Chief of the LAFD. Notwithstanding the forsgoing, any ohange in the nameo, principal

I V
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address and/or form of corporation of the LICENSEE shal} Rot constitute or be construed as ag
assignment by LICENSEE of this Agreement, pmvi&ed LICENSEE update the records of the
City with such change in 4 timely manner.

15.  RELATIONSHIP OF PARTIES

LICENSEE acknowledges that it is not an agent of representative of LICENSOR, and has
no authority 1o assume or create any obligation on behalf of or in the name of, or binding upon,
LICENSOR, or o represent LICENSOR in any manner not specifically provided herein except
as stipulated to in the MDA,

18. INTEGRATION

This Agreement, along with the MOA, constitutes the ontire understanding of the parties
with respect to the‘subjoct matter hereof, and revokes and Supersedes all prior apreementy
botween the parties. ¥t shall not be modified or snended except in writing sipned by the partiss
hereto and specifically referring to this Agreement,

17. SURVIVABILITY

The following paragraphs shall survive lermingtion, expiration and cancel lation of this

Agrecment: Paragraphs 3, 4, 5,7, 8, 10, 11, 12, 14, 15 and 17.

18, PRIORTITY OF AGREEMENTS

lusofir 25 inteHectual property rights (ncleding trademark and copyright, if any) and
License grant arising out of or related to the MARKS, this Agrecment ghalj govern over the
MOA or any other documénts incorporated by refeyence hereto {this Agreement) or tﬁcreto (the
MOA). Astoall other aen~-intellectual property rights, is.';nes brmatters, the MOQA shalj take
precedence over this Agreement.

{Signature page to follow, F

A

13
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[N WITNESS WHEREOF, the parties hereto, intending to be legatly bound hereby, have
each causcd o be affixed hereto jts or his/her hand and sesl the day indicated,

LICENSOR: LICENSEE

City of Los Angeles Los An gelcs Fire LAFD Foundation, Inc.
Department

By: By:

Title: Douglas L, Bany, Fire Chief Tite: Mare Coken, Chaimman

Date: v
Title: Jay Srodin, Secretary

Date:_ O3.13. o8

Approv
- 2P -209304
ROC RDJ DELGADILLO City Attomey

gﬁm{;/ =2 oem—

Intellactual Pmpexty Counsel

Attested to:
KARENE&KALRAYANJﬁQWﬂﬂ*
By: Dated:
Title

12



IN WITNESS WHEREOQFY, the parties hereto, intending to be legally bound hereby, have

each caused to be affixed hereto its or his/her hand and seal the day indicated.

LICENSOR:

City of Los Angeles Los Angeles Fire
Department

By:
Title: Douglas L. Barry, Fire Chief

Date:

Approved:
, 2008

ROCEARD J. DELGADILLO, City Attorney

By:
PHILIP H. Lam
Intellectual Property Counsel

Aftested to:
KAREN E. KALFAYAN, City Clerk

By: Dated:

Title

LICENSEE:

LAFD Foundation, Inc.

Tlﬂe M /phen Chairman
Date: 3

By:
Title: Jay Grodin, Secretary

Date:

12
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SCHEDULE A
' TO
TRADEMARK LICENSE AGREEMENT
BETWEEN
CITY OF L.OS ANGELES
AND
LOS ANGELES FIRE DEPARTMENT FOUNDATION, INC.

MARKS Licensed:
The following MARKS form part of this Agreement:

The Los Angeles Fire Department Badge.

The Los Angeles Fire Department Untiform:.

The Letters “LAFD”, including al! logos.

Any other mark, design, mottg, logo, and insignia that erc readily identiffable with
and/or associated with the Los Angcles Fire Depattment, and as modified from

time o time.

Awp e
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SCHEDVLE B
TO
TRADEMARK LICENSE AGREEMENT
BETWEEN
CITY OF LOS ANGELES
AND
LOS ANGELES FIRE DEPARTMENT FOUNDATION, INC,

Irstructions to Comply with City”s Ingurance Requirements:

CITY OF LOS ANGELES
INSTRUCTIONS AND INFORMATION
ON COMPLYING WYTH CITY INSURANCE REQINREMENTS
{Ehara this information with your insurance agent or brekcer,}

1. AgreementiRefarence. All ovidence of insuranca must identiy the nature of your

decumenis,

2. When to Submit. Normaify, nc work may begin until an Office of the City Administrative
Offacar, Risk Management insurance approvai number has been ebtalned, so documents shouid
be submitted as early as practicable. For As-nesded Contracts, insurance need not be
submittad ontil a specife job has besn awarded, Design Professlonals Lovarage for new
consiruction work may be submitted simultanesusly with fina) plans snd drawings, but befors
construefion commences. _ '

3. Acceptable Evidence and Approval.  An Insurance Indistry Certifieate of
Insurance {such as an ACORD Caertificats) containing a thirty (30) days® cancellafion notice

agentbroker or insurance underwiiter,
Acceptable Alternatives to Insurance Indusiry Ceriificates of Insurance:

* A copy of the full insurance policy which containg a thirty (30) days’ cancellation nofice
pravision (ten (10) days for non-paymant of pramium) and additional insured andjor
loss-payee status, when appropriste, for tha CITY.

* Binders and Cover Notes are also ateeptable as nterim evidence for up to 90 days from
date of approval.

4 o
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Additionat Insurad Endorsements DO NOT 2pply fo the fofiowing;

« Indication of compliance with statite, such as Workars' Compensation Law or the
California Financia Responshilty Law for Aulomobile Liabillty.,

* Professional Liabilty insurance.

E aci or
Management ({213) 978-7815 or (213) R78-76818). Electronic submission js the prefared
method of submitting your documents, Veriﬂcation_ of approved insyrance and bonds may ba
oblained by checking the Office of the City Adminisirative Cificer, Risk Management, insurance
& Bonds Compliance System at http: . Feaolriskiinde;

4, Renswal. Whan an existing palfcy i fonawsd, submit an Insurancs Industry Cartificams

of insurance or g renawal endorssment, if your policy rnumbar changes, your must submit 2 new
Additional Insured Endorsemant.

relevant audited financisl statements. To initiata g Feview for approval of your program, you

shotdld complete and submit the Applicant's Declamation of Seif Insurance iorm
QMWMMMMQI) to the Office of the City Administrative
Officar, Risk agement for considsration,

tt;e work of your Contract or when they are driven off.roag on CITY premises; it is not reQuired
for simple commuting unless CiTY i paying mileage, Hewever, compliance with Califomla law
requlring aute liabiliy Insurance is a contragtygs requirsment,

8. Errors and Omissions coverage will be specified on a project-by-project basiy if you
Are working as a licansed or other profassional, The langth of the ¢laims discovery periog
required will vary with the dreumstances of the individuz! job.

8. Workers' Compensation arxd Employer's Liabiilty insuranca are not required for
singie-parson contractors, However, under stale law thase coverages {or a copy of the state's
Consent To Self insure) must ve provided if you have any smpiayses at any time dusing the
poriod of this contract, Contractors with no amployees must complets 5 Requeast for Waiver of
Warkers” Cornpensation Insurance Requirement form from hity; H i . A
‘Walver of Subrogation on-the coverage i required only for jobs where your employees are
woiking on CITY premizes under hazardous conditions, e.g., unaven terrain, scaffolding, caustic

i
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chemnicals, toxic Mmaterials, power tools, et The Walver of Subrogation wahes the insurays
right 1o recaver {from the CITY) any workers' compensatian pald & an injured emploves of

0. Property Inswrance is required for PErsons having eoclusive use of premises or
equipment ownaed or contrafled by the CiTY. Builder's Risi/Course of Construction is
required during constriction Projects and should inciude Bullding nvaterials i transit and storeq
at the project sits.

mn obtalnin;:g the CITY-required bid, payment ang performance suredy bonds, piease see
the Bond Assistance Program Log Angeles atmw&lméﬂm{ema_samﬂm or
call (213) 327-0298 for mare inforrnation,

16 | %,




MEMORANDUM OF AGREEMENT
BETWEEN
LOS ANGELES FIRE DEPARTMENT
AND
LAFD FOUNDATION, INC,

This Memorandum of Agreement (this “MOA”) is entered into as of June’4¥ ; 2008 (the
“Effective Date”) by and between the City of Los Angeles, a municipal corporation (the “City”),
acting by and through its Board of Fire Commissioners (the “Board”), the Los Angeles Fire
Department (the “Fire Department”), acting by and through its Fire Chief (the “Fire Chief”), and
the LAFD Foundation, Inc., a California non-profit public benefit corporation (the

“Foundation”).

RECITALS

WHEREAS, the Fire Department is a department of the City. The Chief Administrative
Officer of the Fire Department is the Fire Chief.

WHEREAS, the Board and the Fire Department support the establishment of the
Foundation,

WHEREAS, the Foundation was incorporated as a California non-profit public benefit
corporation by filing the articles of incorporation, a copy of which are attached hereto as '
Appendix A (as amended from time to time, the “Articles™), with the Secretary of State of
California on February 25, 2008,

WHEREAS, the Foundation is governed by the Articles and its bylaws, a copy of which
are attached hereto as Appendix B (as amended from time to time, the “Bylaws”). The activities
and affairs of the Foundation will be conducted and all of its corporate powers will be exercised
by or under the direction of its Board of Directors, the members of which are designated,

-selected and elected in accordance with the Bylaws.

WHEREAS, the Foundation is organized for those purposes set forth in the Articles and
to otherwise engage in any lawful act or activity for which a corporation may be organized under
the General Corporation Law of California.

WHEREAS, the purpose of this MOA is to establish a written understanding between the
Fire Department and the Foundation to define each party’s respective role and responsibilities,
and to set forth the financial relationship between the Fire Department and the Foundation.

NOW, THEREFORE, in consideration of the recitals and mutual obligations herein
contained, the Fire Department and the Foundation hereby agree that the understanding between

them is as follows:



L REPRESENTATIVES OF PARTIES.

A The representatives of the respective parties are authorized to administer this
MOA and to whom formal notices, demands, requests and communication shall be given are as

follows:

For the Fire Department: Fire Chief, currently Douglas Barry

For the Foundation: Chairman, currently Marc Cohen

B. All notices required or permitted by this MOA shalt be in writing and may be
delivered in person, or may be sent by regular, certified or registered mail or by facsimile
transmission during normal business hours, and shall be deemed sufficiently given if served ina

manner specified in this paragraph.

I TERM. The term of this MOA shall be for three (3) years beginning on the Execution
Date.

I0. ROLES AND RESPONSIBILITIES OF PARTIES. The Fire Department and the
Foundation hereby agree that the understanding between them as to the respective roles,

responsibilities and financial relationship is as follows:

A. Authority: Fundraising. The Foundation has been designated by the Fire Department
as an authorized fundraising organization of the Fire Department. The Foundation is
authorized to raise funds in furtherance of its specific purposes including those
provided herein.

B. Employment Practices. The Foundation will make all hiring, retention and
compensation decisions with respect to its employees, consultants and advisors. All
such decisions shall be subject to all applicable laws. The employees, consultants and
advisors of the Foundation will not be deemed employees, consultants and advisors of

the Board, the Fire Department or the City.

C. Promotion. The Fire Department will use its reasonable efforts to provide appropriate
informational materials about the Foundation at each of its firehouses and stations, as
well as on the Fire Department’s website (www.lafd.org) and at other Fire
Department work locations.

D. Intellectual Property. Prior to usage of intellectual property, the Foundation agrees to
enter into a license agreement pursuant to which the City shall grant to the
Foundation a non-exclusive, royalty-free license to use the Fire Department’s
intellectual property in connection with the Foundation’s purposes during the

existence of the Foundation.

E. Funding Requests. The Fire Department will provide the Foundation with
information relating to the Fire Department’s approved funding requests. The
Foundation may use such information in determining the use of the Foundation’s

assets.
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Financial Statements. At the request of the City, the Fire Chief or the Board, the
Foundation will promptly provide to the requesting party the then most recently
available (i) annual financial statements (and, if such financial statements have been
audited, the applicable audit report with respect thereto} and (ii) tax returns for the

Foundation.

Disposition of Assets Upon Dissolution. Pursuant to the Articles, upon dissolution,
the net assets of the Foundation will be distributed for one or more exempt purposes

within the meaning of section 501(c)(3) of the Internal Revenue Code, or shall be
distributed to federal, state or local government, for a public purpose.

GOVERNING LAW. This MOA will be governed by and construed and enforced in
accordance with the laws of the State of California without reference to any principles

of conflicts of law thereof.

ENTIRE AGREEMENT; AMENDMENTS; WAIVERS. This MOA. constitutes the
entire agreement and understandings between the parties hereto, and supersedes all
prior agreements, promises, negotiations or representations relating to the subject
matter hereof, All amendments to this MOA must be in writing and signed by the
parties hereto. No waiver hereunder will be valid unless in writing and signed by the

parties hereto.

[Signature page fo follow. |



IN WITNESS WHEREOF, the parties hereto have agreed and signed this MOA as of the

Effective Date.

LAFD Foundation, Inc., a California non-
profit public benefit corporation

e

Name: Maf'/c Cohen
Title: Chairman

N\ A

Name: Ja\y*}rodin
Title: Secretary

Los Angeles Fire Department, a department
of the City of Los Angeles, acting by and
through its Fire Chief

ATTESTED BY:

Dar, \whg_

Name: Dacia E. Gonzalez
Title: Executive Adnunistrative ASSlstant I

Fire Chief’s Office

APPROVED AS TO FORM:

Los Angeles City Attorney
ROCKARD J. DELGADILLO CITY

ATTORNEY

.

Name: (énet Ja
Title: Deputy City Attorney




Appendix A
Articles of Incorporation

(See attached.}
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State of California .
Secretary of State -

|, DEBRA BOWEN, Secretary of State of the State of

California, hereby certify: )

i
i

That the attached transcript of page(s) has been compared
with the record on file in this office, of which it purporis to be a copy, and

that it is full, true and correct.

IN WITNESS WHEREOF, | execute this
certificate and affix the Great Seal of the
State of California this day of

FEB 27 2008

DEBRA BOWEN
Secretary of State

Tk OSPO5 99734

Sec/Stale Eorm CE-107 (REV 1/2007)
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5 SECREARY OF STATE
ARTICLES OF IgFCORPORATION of THE SEUTE UF OALIFORNY
LAFD Foundation, Inc., FER 25 1008

A California Nonprofit Public Benefit Corporation

Name. The name of this corporation (the “Corporation”) is LAFD Foundation,
Inc.

2. Purposes. The Corporation is a nonprofit public benefit corporation and is not
organized for the private gain of any person. It is organized under the California Nonprofit
Public Benefit Corporation Law for charitable purposes. The foregoing is a statement of
purposes only, and is not intended to be construed to limit in any way the powers of the
Corporation under section 5140 of the California Nonprofit Public Benefit Corporation Law or
other applicable law, all of which are expressly reserved. The Corporation is organized for
charitable and educational purposes and for the making of distributions to organizations that
qualify as exempt organizations under section 501(c)(3) of the Internal Revenue Code, or the
corresponding section of any future federal tax code. The Corporation will provide products and
services to the Los Angeles Fire Department, including the men and women who work for the
Los Angeles Fire Department, the firehouses, stations and its other specialized units. In

- furtherance of these purposes, the Corporation’s activities shall include the provision of financial
and other-support and assistance, and the solicitation, collection and raising of funds, donations,
pledges, securities, obligations, gifts and property of any nature whatsoever and the donations of
the same for the Los Angeles Fire Department, including the men and women who work for the
Los Angeles Fire Department, the firehouses, stations and its other specialized units. The
property of the Corporation is irevocably dedicated to charitable and educational purposes and
no part of the net income or assets of the Corporation shall ever inure to the benefit of any
director, officer, or member thereof, or to the benefit of any private person.

_ 3. Powers. The Corporation shall have all the powers of 2 natural person, subject
only to any limitations imposed by these Articles of Incorporation, the bylaws of the Corporation
and applicable law.

4. Directors. The number of directors of the Corporation shall be established by its
bylaws. S

5. Members. The Corporation shall have no voting members within the méaning of
the Nonprofit Corporation Law. The Corporation’s board of directors may, in its discretion,

admit individuals or other legal entities to one or more classes of non-voting membership, with
the class or classes having such rights and obligations as the board of directors deems

appropriate.
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6. Agent for Service of Process. The name of the Corporation’s initial agent for
service of process is:

Corporation Service Company which will do business in California as
CSC-Lawyers Incorporating Service

7. Tax Provisions.

(a) No part of the net earnings of the Corporation shall inure to the benefit of,
or be distributable to its members, trustees, directors, officers, or other private persons, except
that the Corporation shall be authorized and empowered to pay reasonable compensation for
services rendered and to make payments and distributions in fartherance of the purposes sct forth

in Article 2 hereof.

(b)  No substantial part of the activities of the Corporation shall be the carrying

on of propaganda, or otherwise attempting to influence legislation (except to the extent
authorized by section 501(h) of the Internal Revenue Code, or the corresponding section of any
fixture federal tax code), and the Corporation shall not participate in, or intervene in (including
the publishing or distribution of statements) any political campaign on behalf of or in opposition

to any candidate for public office.

(¢)  Notwithstanding any other provision of these Articles of Incorporation, the
Corporation shall not carry on any other activities not permitted to be carried on (1) by a
corporation exempt from federal income tax under section 501(c)(3) of the Intemal Revenue
Code, or the corresponding section of any future federal tax code, or (i1) by a corporation,
confributions to which are deductible under section 170(c)(2) of the Internal Revenue Code, or
the corresponding section of any future federal tax code.

(d) In any taxable year in which the Corporation is a private foundation as
described in section 509(a) of the Internal Revenue Code, or the corresponding section of any

future federal tax code:

)] the Corporation will distribute its income for each tax year at a
time and in a manner as not to become subject to the tax on undistributed income imposed by
section 4942 of the Internal Revenue Code, or the corresponding section of any future federal tax

code;

(ii)- the Corporation will not engage in any act of self-dealing as
defined in section 4941(d) of the Internal Revenue Code, or the corresponding section of any
fiture federal tax code; '

(iif)  the Corporation will not retain any excess business holdings as
defined in section 4943(c) of the Internal Revenue Code, or the corresponding section of any
future federal tax code;

(iv)  the Corporation will not make any investments in a manner as to
subject it to tax under section 4944 of the Internal Revenue Code, or the corresponding section of
any future federal tax code; and
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(v) the Corporation will not make any taxable expenditures as defined
in section 4945(d) of the Internal Revenue Code, or the corresponding section of any future

federal tax code.

8. Dissolution. Upon the dissolution of the Corporation, assets shall be distributed
for one or more exempt purposes within the meaning of section 501(c)(3) of the Internal
Revenue Code, or the corresponding section of any future federal tax code, or shall be distributed
to the federal govemnment, or to a state or local government, for a public purpose. Any such
assets not so disposed of shall be disposed of by a Court of Competent Jurisdiction of the county
in which the principal office of the Corporation is then located, exclusively for such purposes or
to such organization or organizations, as said Court shall determine, which are organized and

operated exclusively for such purposes.

T-abeth C Qe

Date: February 25, 2008 n
Elizabeth C. Sluder, Incorporator
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APPENDIX B
Execiution Version

BYLAWS
OF
LAFD Foundation, Inc., _
A California Nonprofit Public Benefit Corporation

I. Name. The name of this corporation (the “Company”) is LAFD Foundation, Inc.

2. Principal Office of the Company. The principal office for the transaction of the
activities and affairs of the Company is located at 20T N. Rossmore Avenue, Los Angeles, CA
00004. The board of directors of the Company {the “Board”) may change the location of the
principal office. Any such change in location, if not reflected in an amendment to these Bylaws,
shall be noted by the Secretary on these Bylaws opposite this Section 2. The Board may at any
time establish branch or subordinate offices at any place or places where the Company is
qualified to conduct its activities.

3. Purposes. The Company is a nonprofit public benefit corporation and is not
organized for the private gain of any person. It is organized under the California Nouprofit
Public Benefit Corporation Law for charitable purposes. The foregoing is a statement of
purposes only, and is not intended to be construed to limit in any way the powers of the
Cotnpany under section 5140 of the California Nonprofit Public Benefit Corporation Law or
other applicable law, all of which are expressly reserved. The Company is organized for
charitable and educational purposes and for the making of distributions to organizations that
qualify as exempt organizations under section 501(c)(3) of the Internai Revenue Code, or the
corresponding section of any future federal tax code. The Company will provide prodacts and
services to the Los Angeles Fire Department, including the men and women who work for the
Los Angeles Fire Department, the firehouses, stations and its other specialized units. In
furtherance of these purposes, the Company’s activities shall include the provision of financial
and other support and assistance, and the solicitation, collection and raising of funds, donations,
pledges, securities, obligations, gifis and property of any nature whaisoever and the donations of
the same for the Los Angeles Fire Department, including the men and women who work for the
Los Angeles Fire Department, the firehouses, stations and its other specialized units. The
property of the Company is irrevocably dedicated to charitable and educational purposes and no
part of the net income or assets of the Company shall sver inure to the benefit of any director,
officer, or member thereof, or to the benefit of any private person.

4. Construction and Definitions. Unless the context otherwise requires, the geperal
provisions, rules of construction and definitions in the California Corporations Code
(“Corperations Code”) shall govern the construction of these Bylaws. Without limiting the
generality of the preceding sentence, the masculine gender includes the feminine and neuter, the
singuiar includes the plural, the plural includes the singutar, and the term “person” includes both
a legal entity and a natural person.

5. No Members. The Company shall have no voting members within the meaning of the
Corporations Code. The Company’s Board may, in its discretion, admit individuals or other
legal entities to one or more classes of nonvoting membership, with the class or classes having
such rights and obligations as the Board deems appropriate.
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6. Board of Directors.

a. QGeneral Powers. Subject to the provisions and limitations of the Corporations
Code and any other applicable laws, the Company’s activities and affairs shall be managed, and
all corporate powers shall be exercised, by or uider the direction of the Board.

b. Specific Powérs. Without limiting the generality of the general powers set
forth in Section 6(z) of these Bylaws, but subject to the same limitations, the Board shall have

the power to:

1. appoint and remove, af the pleasure of the Board, all corporate
officers, agents and employees; prescribe powers and duties for them as are consistent with law,
the Articles of Incorporation and these Bylaws; and fix their compensation for serving as
corporate officers, agents or employees;

ii. - change the principal office or the principal business office in
California from one location to another; cause the Company to be qualified to conduct its
activities in any other state, territory, dependency or country; and conduct its activities in or
outside California;

iii. borrow money and incur indebtedness on the Company’s behalf

and cause 1o be executed and delivered for the Company’s purposes, in the corporate name,
promissory notes, bonds, debentures, deeds of trust, mortgages, pledges, hypothecations, and
other evidences of indebtedness and securities; and ,

iv. enter into contracts and take any other action that serves to bind the
Company.
c. Number of Directors. The Board shall consist of at least three (3) but no more

than fifteen (15) directors unless changed by amendment to these Bylaws. The exact number of
directors shall be fixed, within those limits, by a resolution adopted by the Board.

d. Restriction on Interested Persons as Directors. No more than forty nine
percent (49%) of the persons serving on the Board may be interested persons. For the purposes
of this Section 6(d), an “interested person” is (i) any person compensated by the Company for
services rendered to the Comparty within the previous twelve (12) months, whether as a fullltime
or part-time employee, independent contractor, or otherwise, and (ii) any brother, sister, ancestor,
descendant, spouse, brother-in-law, sister-in-law, son-in-law, daughter in-law, mother-in-law or
father-in-law of any such person. However, any violation of this Section 6(d} shall not affect the
validity or enforeeability of transactions entered into by the Company.

e, Vacancies on Board of Directors. A vacancy or vacancies on thie Board shall
oceur in the event of (i) the death, removal or resignation of any director; (ii) the declaration by
resolution of the Board of a vacancy in the office of a director who has been convicted of a
felony; deciared of unsound mind by a court order, or found by final order or jndgment of any
coutt to have breached a duty under the California Nonprofit Public Benefit Corperation Law,
Chapter 2, Article 3; or (iii) an increase in the authorized number of directors.



f. Resienation of Directors. Fxcept as provided below, any director may resign
by giving written notice to the Board or to an executive officer of the Company. The resignation
shali be effective when the notice is given unless it specifies a later time for the resignation to
become effective. If a director’s resignation is effective at a later time, the Board may elect a
successor to take office as of the date when the resignation becomes effective. Except on notice
to the California Attorney General, no director may resign if the Company would as a result be
left without a duly elected director.

g. Vacancies Filled by Board. Vacancies on the Board may be filled by approval
of the Board or, if the number of directors then in office is less than a quorum, by (1) the
unanimous written consent of the directors then in office, (ii) the affinnative vote of a majority
of the directors then in office at a meeting held according to notice or waivers of notice
complying with Corporations Code Section 5211, or (iii) a sole remaining director.

h. No Vacancy on Reduction of Number of Directors. Any reduction of the
authorized number of directors shall not result in any director being removed before the death or

resignation of such director.

i. Place of Meetings of Board of Directors. Meetings of the Board shall be held
at any place within or outside California that has been designated by resclution of the Board or in
the notice of the meeting or, if not so designated, at the principal office of the Company.

j. Meetings by Telephone or Other Telecommmications Equipment. Any
meeting of the Board may be held by conference telephone, electronic video screen
communication or other communications equipment. Participation in a meeting through use of
conference telephone, electronic video screen communication or other communications

‘equipment constitutes presence in person at the meeting as long as all members participating in
ihe meeting are able to hear one ancther, Participation in a meeting through use of electronic
video screen conumunication or other communications equipment {other than conference
telephone) shall constitute presence in person at the meeting if all of the foliowing conditions are
satisfied:

i each director participating in the meeting can communicate
concurrently with all other members;

i gach director is provided the means of participating in all matters -
before the Board, including, without limitation, the capacity to propose, or to interpose an
objection to, a specific action to be taken by the Company; and

iii.  the Board has adopted and implemented a means of verifying both
of the following:

(1) a person participating in the meeting is a director or other
person entitled to participate in the meeting; and

(2) all actions of or votes by the Board are taken or cast only by
the directors and not by persons who are not directors.
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k. Mectings; Notice.

i. An annual meeting of the Board shall be at such time and place as
the chairperson of the Board, if any, the president, the secretary or any two (2) directors shall
specify, for purposes of organization, efection of officers and transaction of ofher business.
Special meetings of the Board for any purpose may be called at any time by the chairperson of
the Board, if any, the president, the secretary Or any two (2) directors.

i1 Notice of the time and place of meetings of the Board shall be
given to each director by (i) personal delivery of written notice; (if) first-class mail (or air mail in
fhe case of international mail), postage prepaid; (iif) telephone, including a voice messaging
system or other system or technology designed to record and communicate messages, either
directly to the director or to a person af the director’s office who would reasonably be expected
i6 comumumicate that notice promptly to the director; (1v) facsimile; (v} electronic mail; or (vi)
other generally accepted electronic means. All such notices shall be given or sent to the
director’s address or telephone number as shown on the Company’s records. Notices sent by
first-class mail (or air mail in the case of international mail) shall be deposited in the United
States mail at least four (4) days before the date set for the meeting, Notices giveh by personal
delivery, telephone, electronic mail or other electronic means shall be delivered, telephoned or
sent at least forty-cight (48) hours before the date set for the meeting. The notice shall state the
time and the place, if the place is other than the Company’s principal office.

ifi. No meeting of the Board shall occur on any day or time that for
any director entitled to attend the meeting is a day or time on or at which such director would be
precluded by religious principle from attending the meeting, unless such director shall otherwise
provide written consent prior to the meeting,

. Waiver of Notice. Notice of a meeting need not be given to any director whe,
cither before or after the meeting, signs 2 waiver of notice, a written consent o the bolding of the
meeting, or an approval of the minates of the meeting, or {0 any director who attends the meeting
and who, before or at the beginning of the meeling, docs not protest the lack of notice to such

director. The waiver of notice or consent need not specify the purpose of the meeting. All such
waivers, consents and approvals shall be filed with the corporate records or made a part of the

minutes of the meeting.

m. Quorum. A majority of the authorized number of directors shall constitute 2
quorum for the transaction of any business. Every action taken or decision made by a majority
of the directors present at a duly held meeting of the Board at which a quorum is present shal! be
an act of the Board, subject to any mere stringent provisions of the Corporations Code,
including, without limitation, those provisions relating to (i} approval of contracts or transactions
in which 2 director has a direct or indirect material {inancial interest, (i) approval of certain
transactions between corporations having common directorships, (iii) creation of and
appointments to committees of the Board, and (iv) indemnification of directors. A meeting of
the Board at which a guornm is initially present may confinue to transact business, despite the
withdrawal of some directors from the meeting if any action or decision made is approved by at
least a majority of the required quorum for the meeting or such greater numiber as is required by

the Corporations Code.
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n. Adjournment. A majority of the directors present at a meeting of the Board,
whether or not a quorum is present, may adjourn the meeting to another time and place. Notice
of the time and place of holding an adjourned meeting need not be given unless the original
meeting is adjourned for more than forty-cight (48) hours. If the original meeting is adjourned
for more than forty-cight (48) hours, notice of an adjournment to another 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.

o. Action Withont a Meeting. Any action that the Board is required or permitted
to take ray be taken without 2 meeting if all members of the Board consent in writing to the
action; nrovided that the consent of any director who has 4 material financial interestina
transaction to which the corporation is a party and who is an “interested director” as defined in
Corporations Code Section 5233 shall not be required for approval of that transaction. Such
action by written consent shall have the same foree and effect as any other validly approved
action by the Board. All such consents shall be filed with the minutes of the proceedings of the
Board.

p. Creation and Powers of Committees of the Board of Directors. The Board, by
resolution adopted by a majority of the directors then in office, may create one or more
committees, each consisting of two (2) or more directors, to serve at the pleasure of the Board.
Appointments to committees of the Board shall be by majority vete of the directors then in
office. The Board may appoint one or more directors as alfernate members of any such
commitiee who may replace any absent member at any meeting. Any such comnittee shall have
the authority of the Board, to the extent provided in the Board resolutwn creating the committee,
except that no committee of the Board may:

i {ill vacancies on the Board or any committee of the Board;

il amend or repeal these Bylaws or adop! new Bylaws for the
Campany;

ili.  approve any contract or transaction {¢ which the Company is a

party and in which one or more of its directors has a material financial interest, except as special
approval is provided for in Corporations Code Section 5233(d)(3);

iv. amend or repeal any resoclution of the Board that by its express
terms is not so amendable or repealable; or

v, create any other committees of the Board or appoint the members
of committess of the Board.

gq. Meetings and Action of Committees of the Board of Directors. Meetings and
actions of committees of the Board shall be governed by, held, and taken under the provisions of
these Bylaws concerning meetings and other actions by the Board, except that the calling of and
time for meetings of such committees may be set either by resolution of the Board or, if none, by
resolution of the committee. Minutes of each meeting of each committee shall be kept and shall
be filed with the corporate records. The Board may adopt rules for the governance of any
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‘committee so long as the rules are consistent with these Bylaws. If the Board has not adopted
rules for the governance of any committee, the committee may do s0.

r. Compensation. No director shall receive a salary or other compensation for
fulfilling the duties of director. This paragraph shall not affect a director’s ability to receiye a
reasonable salary or other compensation for any other position or service rendered, including, but

not limited to, the role of officer of the Company.

7. Officers.

_ a. Offices Held. The officers of this Company shall be a president, a secretary
and a chief financial officer. The Company, at the discretion of the Board, may also have z
chairman of the Board, one or more vice presidents, one or more assistant secretaries, a treasurer
and ong or more assistant ireasurers, and such other officers as may be appointed under Section
7(b) of these Bylaws. Any number of offices may be held by the same person, except that neither
the secretary nor the chief financial officer may serve concurrently as the president or the

chatrman of the Board

b. Election of Officers. The officers of the Company, except any appointed
under Section 7(c) of these Bylaws, shall be appointed annualty by the Board and shall serve at
the pleasure of the Board, subject to the rights of any officer under any employment contract
with the Company.

¢. Appointment of Other Officers. The Board may appoint and authorize the
chairman of the Board, the president or another officer to appoint any other officers that the
Company may require. Each officer so appointed shall have the title and authority granted by
the Board, shall be appointed anmually by the appointing officer, shall serve at the pleasure of the
Board, and shall perform the duties specified in these Bylaws or established by the Board.

d. Resignation of Officers. An officer may resign at any time by giving written
notice to the Board. The resignation shall take effect on the date the notice is received or at any
later time specified in the notice. Unless otherwise specified in the notice, the resignation need
not be accepted to be effective. Any resignation shall be without prejudice to the rights of the
Company under any contract to which the officer is a party.

e. Vacancies in Office. 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 normal appointments to that office.

f. Responsibilities of Officers.

i Chairman of the Board. If a chairman of the Board is elested, he
or she shall preside at meetings of the Board and shall exercise and perform such other powers -
and duties as the Board may assign from time to timie. If there is no president; the chairman of
the Board shall also be the chief executive officer of the Company and shall have the powers and
duties of the president of the Company set forth in these Bylaws,
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ii. President. Subject to such supervisory powers as the Board may
give to the chairman of the Board, if any, and subject to the control of the Board, the president, if
any, shall be the manager and chief executive officer of the Company and shall supervise, direct
and control the Company’s activities, affairs and officers. In the absence of the chairman of the
Board, or if there be none, the president shall preside at all meetings of the Board. The president
shall have such other powers and duties as the Board or these Bylaws may specify.

Hi.  Vice Presidents. If the president is absent or disabled, the vice
presidents, if any, in order of their rank as fixed by the Board, or if not ranked, a vice president
designated by the Board, shall perform all duties of the president. When so acting, a vice
president shall have all powers of and be subject to all restrictions on the president. The vice
presidents shall have such other powers and perform such other duties as the Board or these
Bylaws may specify.

, w. Secretary. The secretary shall keep or cause fo be kept, at the
Company’s principal office or such other place as the Board may direct, a book of minutes of all
meetings, proceedings, and actions of the Board and of committees of the Board. The minutes of
each meeting shall include the time and place at which the meeting was held; whether the
meeting was annual, general or special, and, if special, how anthorized; the notice given; and the
names of persons present at Board and commitiee meetings. The secretary shall keep or cause to
be kept, at the Company’s principal office in California, a copy of the articles of incorporation
and these Bylaws, as amended to date. The secretary shall give, or cause to be given, notice of
all meetings of the Board and of commiittees of the Board that these Bylaws require to be given.
The secretary shall have such other powers and perforra such other duties as the Board or these

Bylaws may specify.

v. Chief Financial Officer. The chief financial officer shall keep and
maintain, or cause to be kept and maintained, adequate and correct books and accounts of the
Company’s properties and transactions. The chief financial officer shall send or cause to be
given to the directors such financial statements and reports as are required to be given by law, by
these Bylaws or by the Board. The chief financial officer shall (i} deposit, or cause to be
deposited, all money and other valuables in the name and to the credit of the Company with such
depositories as the Board may designate; (if} disburse the Company’s funds as the Board may
order; (1ii) render to-the president, chairman of the Board, if any, and the Board, when requested,
an account of all transactions and of the financial condition of the Company; and (iv) have such
other powers and perform such other duties as the Board or these Bylaws may specify. If
required by the Board, the chief financial officer shall, at the expense of the Company, give the
Company a bond in the amount and with the surety or sureties specified by the Board for faithful
performance of the duties of his office and for restoration to the Company of all of its books,
papers, money and other property of every kind in the possession or under the control of the
chief financial officer on his death, resignation, retirement or removal from office.

8. Conflict of Interest Policy. The Company, and each of the Company’s directors,
principal officers and members of commitiees with governing board delegated powers, shall
abide by the Conflict of Interest Policy attached hereto as Appendix A.
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9. Indemnificafion.

a. To the fullest extent permitted by law, the Company shall indemnify its
directors and officers, including persons formerly oceupying any such positions, against alt
expenses, judgments, fines, settlements and other amounts actually and reasonably incurred by
any of them in connection with any “proceeding™, as such term is used in Corporations Code
Section 5238, including an action by or in the right of the Company, by reason of the fact that the
person is or was a person described in that Section. The term “expenses” as nsed in this Section
9(a) shall have the same meaning as specified in Corporations Code Section 5238(2). Upon
written request to the Board by any person seeking indemmnification under Corporations Code
Section 5238(b) or Section 5238(c), the Board shall promptly decide under Corporations Code
Section 5238(e) whether the applicable standard of conduct set forth in Corporations Code
Section 5238(b) or Section 5238(c) has been met and, if so, the Board shall authorize
indemnification. Expenses incurred by a person seeking indemnification under this Section 9(a)
in defending any proceeding covered by this Section 9(a) shall be advanced by the Company
before final disposition of the proceeding, on receipt by the Company of an undertaking by or on
behalf of that person that the advance will be repaid unless it is ultimately found that the person
is entitled to be indemnified by the Company for those expenses.

b. To'the fullest extent permitted by law, the Company may indemnify its
employees and other persons described in Corporations Code Section 5238(a), including persons
formerly occupying any such positions, against all-expenses, judgments, fines, settlernents and
other amounts actually and reasonably incurred by any of them in connection with any
“proceeding”, as such term is nsed in Corporations Code Section 5238, including an action by or
in the right of the Company, by reason of the fact that the person is of was a person described in
that Section. The term “expenses™ as used in this Section 9(b) shall have the same meaning ag
specified in Corporations Code Section 5238(a). Upon written request to the Board by any
person seeking indemmification under Corporations Code Section 5238(b) or Section 5238(c), the
Board may promptly decide under Corporations Code Section 523 8{e) whether the applicable
standard of conduct set forth in Corporations Code Section 5238(b} or Section 5238(c) has been
met and, if so, the Board may authorize indemnification, Expenses incurred by a person secking
mdemnification under this Section %(b) in defending any proceeding covered by this Section 9b)
may be advanced by the Company before final disposition of the proceeding, on receipt by the
Company of an undertaking by or on behalf of that person that the advance will be repaid unless
it is ultimately found that the person is entiiled to be indemnified by the Company for those
expenses. - :

10. Insurance. The Company shall have the right, and shall use commercially reasonable
efforts, to purchase and maintain insurance fo the full extent permitied by law, and in.such
amounts as the Board deems reasonable under the circumstances, on behalf of its officers,
directors, employees and other agents, to cover any Hability asserted against or incurred by any
officer, director, employee or agent in such capacity or arising from the officer’s, director’s,
employee’s or agent’s status as such. : '

11. Limitation of Liabilitv. The liabﬂity of the directors of the Company for monetary
and other damages shall be efiminated to the fullest extent permissible under the California
Nomproifit Public Benefit Corporation Law.
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12. Maintenance and Inspection of Corporate Records. The Company shall keep
adequate and correct books and records of account and written minutes of the proceedings of its
Board and commitiees of the Board. The Company shall keep at its principal California office
the original or a copy of the articles of incorporation and Bylaws, as amended to the current date.
Every director shali have the absolute right at any reasonable time to inspect the Company’s
books, records, documents of every kind, physical properties and the records of each subsidiary
of the Company. The inspection may be made in person or by the director’s authorized agent or
attorney. The right of inspection includes the right to copy and make extracis of documents.

13, Required Reports.

a.  The chief financial officer shall cause an annual report to be sent to the Board
within one hundred twenty (120} days after the end of the Company’s fiscal year. The annual
report shall contain the following information in appropriate detail:

i. the assets and liabilities, including trust funds, of the 'Company as
of the end of the fiscal year;

i, the principal chanc'es in assets and liabilities, mchiding trust funds,
of the Company, during the fiscal year; :

iii. the revenue or receipts of the Company, both unrestricted and
restﬂcted to particular purposes, during the fiscal year; and

iv. the expenses and disbursements of the Company for both general
and restricted purposes, during the fiscal year.

b. The report required by Section 12{a) herein shall be accompanied by any
report of independent accountants or, if there is no such report, a certificate of an authorized
-officer of the Company certifying that such statements were prepared without audit from the
Company’s books and records.

‘ ¢. As part of the annual report, or as a separate document if no annual report is
issued, the Company shall, within one hundred twenty (120) days after the end of the Company’s
fiscal year, annually prepare and furnish to each director a statement of any transaction occurring
during the fiscal year (i) in which the Company, its parent or any of its subsidiaries was a party,
(it) in which an officer or director of the Company had a direct or indirect material financial
interest, and (ii1) that involved, or was one (1) of several transactions with the same officer or
director of the Company involving in the aggregate, more than $10,000. The statement shall
include a brief description of the transaction or transactions, the names of the officers or directors
of the Company involved (stating their relationship to the Company, the nature of their interest in
the transaction and, where practicable, the amount of that interest, provided that if the transaction
was with a parinership in which the interested person is a partner, only the interest of the
partnership need be stated). No person shall be considered as having a material financial interest
solely by reason of a common directorship. As part of the armual report, or as a separate
document if no annual report is issued, the Company shall, within one hundred twenty (120)
days after the end of the Company’s fiscal year, annually prepare and furnish fo each director a
statement of any indemnifications or advances for potentially indemnified expenses aggregating
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more than $10,000 paid during the fiscal year to any officer or director of the Company under
Section ¢ of these Bylaws.

d. Independent Audit of Annual Financial Statements. In compliance with
California Government Code Section 12586(¢e)(1), a charitable organization with gross revenues
of $2,000,000 or more (excluding grants received from govemmental entities, if an accounting is
available of how Company used the grant funds) must prepare ammual financial statements
audited by an independent CPA. As such, if the Company’s gross revenues reach $2,000,000 or
more, the Board (or the audit committee if there is one, or which shall have been formed as
required by applicable law, at the direction of the Board) shall perform all tasks necessary lo
comply with California Government Code Section 12586{e)(1), including, but not limited to, the
following: (a) prepare annual financial statements audited by an independent CPA, (b) such
financial statements must use generally secepted accounting practices and the independent CPA
must follow generally accepted auditing standards, (c) if the accounting firm and CPA
performing the audit also provide non-audit services to the non-profit, the accounting firm and
CPA must follow the independence standards in the Yellow Book issued by the U.S. Comptroller
General, and (d) the audited financial statements must be made available for inspection by the
Attorney General and the public no later than nine (9) months afier the close of the fiscal year
covered by the financial statement, '

14. Advisory Board. The Board may, in ifs discretion, establish advisory boards for the
Company, with such membership as the Board may from fime to time determine to be
appropriate. The Board may, in its discretion, and from time to time appoint and remove
members of the advisory board. No member of any such advisory board shall, solely by reason
of such membership, be a director of the Company, and membership in any such advisory board
shall not (a) otherwise create any legal relationship between the member and the Company, (b)
create any legal obligations on the part of the member toward the Company, or (¢) create any
legal obligations on the part of the Company to the member,

15. Fiscal Year, The fiscal year of the Company shall be the calendar year unless
otherwise determined by a resolution adopted by the Board,

16. Amendments to These Bylaws. These Bylaivs may be adopted, amended or repealed
by the vote of the Board pursuant to the provisions of Section 6(m) herein.
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CERTIFICATE

We, Marc Cohen and Jay Grodin, Chairman and Secretary, respectively, of LAFD
Foundation, Inc., a California Nonprofit Public Benefit Corporation (the “Company’}, DO
HEREBY CERTIFY that the foregoing is a true and comrect copy of the Compatry’s Bylaws as
adopted by the Board of Directors of the Company as of June 12, 2008.

IN WITNESS WHEREOF, we have hereunto set our hands and affixed the corporate seal
of the Company as of the 12th day of June, 2008.

Marc en, Chairman

Jay Grodin, Secretary

{Corporate Seal}
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CERTIFICATE

We, Marc Cohen and Jay Grodin, Chatrman and Scerctury, respectively, of LAFD
Foundation, Inc., a California ‘\Tunproﬁt Public Benefit Corporation (the “Company"), DO
HERIBY CERTIFY that the foregoing is & true and correet copy of the (,ompany Bylaws a5
adopted by the Board of Directors of the Company as of June 12, 2008.

IN WITNESS WHERFQF, wea have hereunto set our hands and dﬁixed the corporals seal
of the Comparty as of the 12th day of June, 2008,

Ma:E.Cahen, Chairmean

[Comporate Scal |
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Appendix A

Conflict of Interest Policy of LAFE Foundation, Inc..

Article 1.
Purpose

The purpose of the conflict of interest policy is to protect the Company’s interest when it is
contemplating entering into a transaction or arrangement that might benefit the private interest of
an officer or director of the Company or might result in a possible excess benefit transaction.!
This pelicy is intended to supplement but not replace any applicable state and federal laws
governing conflict of interest applicable to nonprofit and charitable organizations.

Article I1.
Definitions

i. Interested Person

Any director, the president, the secretary, the treasurer, any vice president, or any member of 2
committee with governing board delegated powers, who has a direct or indirect financial interest,
as defined below, is an interested person.

2. Financial Interest

A person has a financial interest if the person has, directly or indirectly, through business,
investment, or family:

a. An ownership or investment interest in any entity with which the Company has a
transaction or arangement,

b. A compensation arrangement with the Company or with any entity or individual
with which the Company has a transaction or arrangement, or

c. A potential ownership or investment interest in, or compensation arrangement
with, any entity or individual with which the Company is negotiating a transaction or
arrangement. '

Compensation includes direct and indirect remuneration as well as gifts or favors that are not
insubstantial.

' An“excess benefit transaction” s a transaction in which an cconomic benefit is provided by an applicable tag-
exempt organization, directly or indirectly, 10 or for fhe use of 4 disqualified person if the value of the economic
benefit provided by the organization exceeds the value of the consideration (including the performance of
services) received by the organization for providing such benefit.
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A financial interest is not necessarily a conflict of interest. Under Article T1I, Section 2, a person
who has a financial interest may have a conflict of interest only if the appropriate governing
board or cemmittes decides that a conflict of interest exists. ‘

Article IIL
Procedures

1. Duty to Disclese

In connection with any actual or possible conflict of interest, an interested person or potentia]
interested person must disclose the existence of the financial interest and be given the
opportunity o disclose all material facts to the directors and members of committess with
governing board delegated powers considering the proposed transaction or arran gement.

2. Determining Whether a Conflict of Interest Exists

After disclosure of the financial interest and all material facts, and afier any discussion with the
interested person or potential interested person, he/she shall leave the goveming board or
comumittec meeting while the determination of a conflict of interest is discussed and voted upon.
The remaining board or committee members shall decide if a conflict of inferest exists.

3. Procederes for Addressing the Conflict of Interest

a An interested person fmay make a presentation at the govermning board or
committee meeting, but afier the presentation, he/she shall leave the mesting during the
discussion of, and the vote on, the transaction or arrangement involving the possible conflict of
interest. :

b. The chairperson of the governing board or committee shall, if appropriate, appoint
a disinterested person or committee 10 investigate altematives to the proposed transaction or
arrangement. '

c. Afier éxercising- due diligence, the governing board or committee shall determine
whether the Comipany can obtain with reasonable efforts a more advantageous transaction or
arrangement irom a person or entity that would not give rise to a conflict of interest.

d. If a more advantageous transaction or arrangement is not reasonably possible
under circumstances not producing a conflict of interest, the governing board or commiittee shall
determine by a majority vote of the non-interested directors whether the transaction or
arrangement is in the Company’s best interest, for its own benefit, and whether it is fair and
reasonable. In conformity with the above determination it shall make its decision as to whether
to enter info the fransaction or arrangement.

4, Violations of the Conflict of Interest Policy

a. If the governing board or committee has reasonable cause to believe a mermber
has failed fo disclose actual or possible conflicts of interest, it shall inform the member of the
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basis for such belief and afford the member an opportunity to explain the alleged failure 1o
disclose.

b. If, after hearing the member’s response and after making further investigation as
warranted by the circumstances, the governing board or commitiee determines the member has
fatled to disclose an actual or possible conflict of interest, it shall take appropriate disciplinary
and correetive action.

Article IV,
Records of Proceedings

The minutes of the governing board and all committees with board delegated powers shall
contain: '

I. The names of the persons who disclosed or otherwise were found to have a financial
interest in connection with an actual or possible conflict of interest, the nature of the financizl
imterest, any action taken to determine whether a conflict of interest was present, and the
governing board’s or conmittee’s decision as to whether a conflict of interest in fact existed.

2. 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 alternatives to the
proposed transaction or arrangement, and a record of any votes taken in connection with the
proceedings.

Article ¥,
Compensation

L. A voting member of the governing board who receives compensation, directly or
indirectly, from the Company for services is prectuded from voling on matters pertaining to that
member’s compensation.

2. A voting member of any committee whose jurisdiction includes compensation matters
and who receives compensation, directly or indirectly, from the Conipany for services is
precluded from voting on matters pertaining to that member’s compensation.

3. No voting member of the governing board or any committee whose jurisdiction includes
compensation matters and who receives compensation, directly or indirectly, from the Company,
either individually or collectively, is prohibited from providing information to any committee
regarding compensation,

Article VI,
Periodic Reviews

To ensure the Company 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 2 minimum, include the following subjects:
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1. Whether compensation arrangements and benefifs are reasonable, based on competent
survey information, and the result of anm’s-length bargaining,

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

Article VI
Use of Outside Experts

When conducting the periodic reviews as provided for in Article VI, or determining whether a
conflict of interest exists as provided for in Article TII, the Company may, but need not, use
outside advisors. If outside experts are used, their use shall not relieve the governing board of its
responsibility for ensuring periodic reviews are conducted.
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