ADOPTED MAY 8, 1996
AMENDED: JULY 10, 1996
AUGUST 16, 2000
APRIIL, 4, 2002
BYLAWS
OF

ADVANCED TRANSIT VEHICLE CONSORTIUM

(A California Nonprofit Public Benefit Corporation)

ARTICLE I

OFFICES

Section 1.01 Principal Office. The principal office for the

transaction of the activities and affairs of the Advanced Transit
Vehicle Consortium is located at One Gateway Plaza, Los Angeles,
California. The Board of Directors may change the principal

office from one location to another.

Section 1.02 Other Offices. Branch or subordinate offices may

at any time be established by the Board at any place or places

where the Corporation is qualified to do business.
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ARTICLE II

PURPOSES AND LIMITATIONS AND POWERS

Section 2.01 Purpose and Limitations. The purposes of and

limitations upon this Corporation are stated in the Articles of

Incorporation.

Section 2.02 Powers. The Corporation is to have and exercise
all rights and powers conferred on nonprofit public benefit

corporations under the laws of the State of California.




ARTICLE III

MEMBERS

Section 3.01 Classification and Eligibility of Members. This

Corporation shall have one <class of Members, designated as
follows: regular Members. Any person or entity from either the
public or private sector dedicated to the purposes of this
Corporation and makes an initial contribution of at least $5,000
shall be eligible for membership on approval of the némbership

application by the Board.
Section 3.02 Dues. No dues are required of any Member. This
provision shall in no way be deemed to modify any contractual

obligation of a Member to make payments to the Corporatioh.

Section 3.03 Voting Rights. Each regular Member shall have the

right to vote, as set forth in these Bylaws, on the election of
directors, on the disposition of all or substantially all of the
assets of the Corporation, on any merger and its principal terms
and any amendment of those terms, on any election to dissolve the
Corporation, and on all other matters submitted to a vote of the
Members whether or not required by the law. In addition, Members

shall have all rights afforded Members under the law.




Section 3.04 Termination of Membership. A membership shall

terminate (1) on the resignation of a Member, on reasonable notice
to the Corporation; provided however, no Member may resign if the
effect of such resignation would be the breach of any contractual
obligation of the Member to the Corporation; or (2) expulsion of
the Member, based on the good faith determination by the Board
that the Member has failed to observe the rules of conduct of the
Corporation or has engaged in conduct materially and seriously
prejudicial to the purposes and interests of the Corporétion. A
membership may be transferred to a prospective member meeting the
qualifications set forth in Section 3.01 above; provided, however,
that no Member may transfer a membership or any right arising from
it for wvalue. All rights of membership cease on the Member's

death or dissolution.

Section 3.06 Meetings of Members.

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

the Corporation shall be held once each fiscal year, in the month
of January on the 5th day, at 2:00 p.m., Pacific time, at the
offices of the Los Angeles County Metropolitan Transportation
Authority, located at One Gateway Plaza, Los Angeles, California
or such other place as designated by the Board. If the regular
meeting date falls on a holiday, the meeting shall be held on the
next business day, at the same time and place or on the date, and
at the time and place, fixed by the Board at any regularly

scheduled Board meeting.




(b) Notice.

(1) General Notice Requirements. Notice of each

regular meeting shall be sent, at least ten but not more than
fifty days before the meeting, by the Secretary or a delegate.
Such notice shall be mailed by first-class, registered or
certified, mail, to each Member of the Corporatiqn on the
Corporation's records on the date of mailing. 1In lieu of mailing,
such notice may be given by personal delivery to the office
address of the Member or sent via telecopier (electronic
transmission receipt acknowledged) to the office address of the
Member. The notice shall specify the place, date, and hour of the
meeting, and (i) for a special meeting, shall state the general
nature of the business to be transacted, and that no other
business may be transacted, or (ii) for the annual meeting, shall
state those matters that the Board, at the time notice is given,
intends to present for action by the Members, but it shall also
state that any proper matter may be presented at the meeting. The
notice of any meeting at which directors are to be elected shall
include the names of all persons who are nominees when notice is
given.

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

Members of any of the following proposals, other than by unanimous
approval by those entitled to vote, is valid only if the notice or
written waiver of notice states the general nature of the proposal

or proposals:




(A) Removing a director without cause;

(B) Filling vacancies on the Board;

(C) Amending the Articles of Incorporation;

(D) Approving a contract or transaction between
the Corporation and one or more directors, or between the
Corporation and any entity in which a director has a material
financial interest; or

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

(c) Special Meetings. Special meetings of the Members may be

called at any time and for any lawful purpose by the vote or
written consent of the Board, Chairman of the Board, the President
or by five percent (5%) or more of the Members. Written notice of
the time and place or special meetings of the Members may be given
in the same manner as for regular meetings of the Members.

(1) Calling Meetings. A special meeting called by any

person (other than the Board) entitled to call a meeting shall be
called by written request, specifying the general nature of the
business proposed to be transacted, and submitted to the Secretary
of the Corporation. The Secretary shall cause notice to be given
promptly to the Members, in accordance with Section 3.06(b) of
these Bylaws, stating that a meeting will be held at a specified
time and date fixed by the Board, provided, however, that the
meeting date shall be at least 35 but no more than %0 days after
receipt of the request. If the notice is not given within 20 days

after receipt of the request, the person or persons requesting the




meeting may give the notice. Nothing in this Section shall be
construed as limiting, fixing, or affecting the time at which a
meeting of Members may be held when the meeting is called by the
Board.

(2) Proper Business of Special Meeting. No business,

other than the business whose general nature was set forth in the
notice of the meeting, may be transacted at a special meeting.

(d) Quorum. A majority of all the Members shall constitute a
quorum for any meeting of the Members.

(e) Adjournment. A majority of the Members present, whether

or not constituting a quorum, may adjourn any meeting from time to
time to another time and place. No meeting of Members may be
adjourned for more than forty-five (45) days. At the adjourned
meeting, the Corporation may transact any business that might have
been transacted at the original meeting.

(f) Notice of Adjournment. Notice of the time and place of

holding an adjourned meeting need not be given to Members if the
time and place of the meeting is announced at the adjourned
meeting. If after adjournment a new record date is fixed for
notice or voting, notice of the adjourned meeting shall be given,
in the manner specified in Section 3.06(c) hereof for giving
notice of special meetings.

(g) Voting. Voting may be by voice or ballot, except that
any election of directors must be by ballot if demanded by any
Member at the meeting before the meeting begins. Members shall be

entitled to vote by proxy. Each Member shall be entitled to cast




one vote on each matter submitted to a vote of the Members. If a
qguorum 1is present, the affirmative vote of Members holding an
absolute majority of the voting power of the Members shall be the
act of the Members unless the vote of a greater number is required
by the law.

(h) Ralph M. Brown Act. All meetings of the Members shall

be called, noticed, held and conducted in accordance with the
provisions of the Ralph M. Brown Act, as amended (commencing with

Section 54950 of the Government Code of the State of California).




ARTICLE IV

DIRECTORS

Section 4.01 Qualification and Selection.

(a) Directors. The authorized number of directors shall be

7 as follows:

e One member of the Los Angeles County Board of

Supervisors or an alternate.
e The Mayor of the City of Los Angeles or an alternate.

¢ A director of the Los Angeles County Metropolitan
Transportation Authority or an alternate.
e A board member of the Air Quality Management District

or an alternate.

¢ The remaining three directors shall be appointed by a
majority of the four directors listed above in this
Section.O1.

(b) Alternates. The alternate members shall be appointed

in accordance with the procedures of the appointing

authority.




Section 4.02 Vacancies. A wvacancy or vacancies on the Board
shall exist on the occurrence of the following:

(a) The death or resignation of any director;

(b) The declaration by resolution of the Board of a
vacancy in the office of a director who has been declared of
unsound mind by an order of court, convicted of a felony, or found
by final order or judgment of any court to have breached a duty
under Article III of Chapter II of the California Nonprofit Public
Benefit Corporation law;

(c) The removal of a director, with or without cause,
by a majority vote of all of the Members of the Corporation; or

(d) The increase of the authorized number of

directors.

Section 4.03 Resignation. Except as provided  Dbelow, any

director may resign by giving written notice to the Chair of the
Board or to the Secretary of the Board. The resignation shall 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 entity which
appointed the resigning director may select a successor to take
office as of the date when the resignation becomes effective.
Except on notice to the Attorney General of California, no
director may resign if the Corporation would be left without a

director or directors.

10




Section 4.04 Removal. Any director may be removed from office

by a majority vote of all of the Members of the Corporation.

Section 4.05 Term. Except as otherwise provided herein, each
director and alternate director of the Corporation shall serve a
term of one (1) year or until his or her successor is appointed
and qualified. A director may be removed at the pleasure of the
appointing authority. A director may be reappointed for additional
terms without limitation on the number of reappointments. A
person who serves as a director as a result of holding another
public office shall no longer be a director when that person

ceases holding the other public office.
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ARTICLE V

POWERS OF DIRECTORS

Section 5.01 General Powers. Subject to the provisions and

limitations of the California Nonprofit Public Benefit Corporation
law, the Corporation's activities and affairs shall be managed,
and all corporate powers shall be exercised, by or under the

direction of the Board.

Section 5.02 Directors' Meetings. All meetings of the Board

shall be called and conducted in accordance with the provisions of
the Ralph M. Brown Act. Meetings of the Board shall be held at
any place within or outside California that has been designated by
resolution of the Board or in the notice of the meeting or if not
so designated, at the principal office of the Corporation.

Once a year, the Board shall hold a regular meeting for
purposes of organization, election of officers, and transaction of
other business. Other regular meetings of the Board may be held
at such time and place as the Board may fix from time to time.
Special meetings of the Board for any purpose may be called at any
time by the Chairman of the Board, or by a majority of the
directors.

Notice of the time and place of special meetings shall be
given to each director either by personal delivery of written
notice, by first class or express mail postage prepaid. All such

notices shall be given or sent to the director's address as shown
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on the records of the Corporation. Notices sent by mail shall be
deposited in the United States mail at least four days before the
time set for the meeting. All notices must be received twenty-
four hours prior to the time set for the meeting. The notice
shall state the time of the meeting, and the place if the place is
other than the principal office of the Corporation.

Notice of a meeting need not be given to any director who is
present at the meeting when it convenes and does not protest,
before or at the commencement of the meeting, the lack of notice
to him or her.

Amended August 16, 2000

There shall be a Chairperson of the Board and a Vice
Chairperson of the Board who shall act as Chairperson in the
absence of the Chairperson.

Section 5.03 Quorum. A majority of the Board shall constitute a
quorum for the transaction of business. A majority of the
directors present may adjourn any meeting to another time and
place. Prior to the appointment of the directors described in

Section 4.01(a) (6), a quorum shall consist of three directors.
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ARTICLE VI

OFFICERS

Amended July 10, 1996

Section 6.01 Designation, Election and Vacancies. The officers

of the Corporation shall be a President, Executive Vice President,
a Vice President-Air Quality & Environmental Coordinator, a
Secretary, an Assistant Secretary and a Chief Financial Officer.
Any officer may resign at any time by giving written notice to the
Corporation. The resignation shall take effect as of the date the
notice is received or at any later time specified in the notice
and, unless otherwise specified in the notice, the resignation
need not be accepted to be effective. A vacancy in any office
because of death, resignation, removal, disqualification or any
other cause, shall be filled by the Authority.

Adopted May 8, 1996

Section 6.02 Duties of Officers.

(a) President
The President shall be the chief executive officer of
the Corporation and shall make a report of the activities of the
Corporation during its term of office. He or she shall have the
powers and duties which would normally be carried out by a
president of a non-profit corporation and shall have such other
powers and duties as may be prescribed by the Board of Directors

or these Bylaws.

14




(b) Executive Vice President

The Executive Vicé President shall have such duties and
powers as may be prescribed by the Board or these Bylaws and, in
the absence of the President shall function as the chief executive
officer of the Corporation with the powers and duties usually
vested in the President.

(c) Secretary/Assistant Secretary

The Secretary shall keep or cause to be kept, at the
Corporation's principal office or at such other place as the Board
may direct, a book of minutes of all meetings, proceedings, and
actions of the Board, or of committees of the Board. The minutes
of meetings shall include the time and place that the meeting was
held, whether the meeting was annual, regular, or special, and, if
special, how authorized, the notice given, and the names of those
present at Board and committee meetings. The Secretary shall keep
or cause to be kept, at the principal office in California, a copy
of the Articles of Incorporation and Bylaws, as amended to date.

The Secretary shall give, or cause to be given, notice
of all meetings of the Board and of committees of the Board
required by these Bylaws to be given. The Secretary shall keep
the corporate seal in safe custody and shall have such other
powers and perform such other duties as the Board or the Bylaws

may prescribe.
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(d) Chief Financial Qfficer

The Chief Financial Officer shall be the Chief
Financial Officer of the Los Angeles County Metropolitan
Transportation Authority or his or her authorized designee and
shall keep and maintain, or cause to be kept and maintained,
adequate and correct books and accounts of the Corporation'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 books and accounts shall be
open to inspection by any director at all reasonable times.

The Chief Financial Officer shall deposit, or cause to
be deposited, all money and other valuables including all
documents and instruments identifying interests in real and
personal property in the name and to the credit of the Corporation
with such depositories as the Board may designate, shall disburse
the Corporation's funds as the Board may order, shall render to
the President and the Board, when requested, an account of all
transactions as Chief Financial Officer and of the financial
condition of the Corporation, shall be responsible for preparing
an annual financial report, and shall have such other powers and
perform such other duties as the Board or the Bylaws may
prescribe.

(e) Vice President-Air Quality & Environmental Coordinator

The Vice President-Air Quality & Environmental

Coordinator shall coordinate the Advanced Transit Vehicle
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Consortium policy and activities related to Air Quality and
Environmental issues and, in the absence of the President and
Executive Vice President, shall function as the chief executive
officer of the Corporation with the powers and duties usually
vested in the President.
(f) Assistant Secretary

The Assistant Secretary shall have such duties and
powers as may be prescribed by the Board or these Bylaws and, in
the absence of the Secretary, shall function as the Secfetary of
the Corporation with the powers and duties usually vested in the

Secretary.
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ARTICLE VII

INDEMNIFICATION AND INSURANCE

To the fullest extent permitted by law, this Corporation
shall indemnify, its directors, officers, employees, and other
persons described in Section 5238(a) of the California
Corporations Code, including persons formerly occupying any such
position, against all expenses, judgments, fines, settlements and
other amounts actually and reasonably incurred by them in
connection with any "proceeding," as that term is used in that
section, including an action by or in the right of the Corporation
by reason of the fact that the person is or was a person described
in that section. "Expenses" as used in these Bylaws, shall have
the same meaning as in Section 5238(a) of the California
Corporations Code.

On written request to the Board by any person seeking
indemnification under Section 5238(b) or Section 5238(c) of the
California Corporations Code, the Board shall promptly determine
under Section 5238(e) of the California Corporations Code whether
the applicable standard of conduct set forth in Section 5238(b) or
Section 5238 (c) has been met and, if so, the Board shall authorize
indemnification. If the Board of Directors cannot authorize
indemnification because the number of directors who are parties to
the proceeding with respect to the proceeding which

indemnification is sought prevents the formation of a quorum of

18




directors who are not parties to that proceeding, the Board shall
call a meeting of the Members. At that meeting, the Members shall
determine under Section 5238 (e) whether the applicable Standard of
Conduct set forth in Section 5238(b) or Section 5238 (c) has been
met, and, if so, the Members shall authorize indemnification.

To the extent that a person seeking indemnification has been
successful on the merits in defense of any proceeding referred to
in Section 5238 (b) or Section 5238 (c) of the California Government
Code, or in defense of any claim, issue or matter therein the
person seeking indemnification shall be indemnified against
expenses actually and reasonably incurred by that person in
connection therewith.

Expenses incurred by persons seeking indemnification under
these Bylaws in defending any proceeding covered by these Bylaws
may be advanced by the Corporation before final disposition of the
proceeding only upon receipt by the Corporation of an undertaking
by or on behalf of that person that the advance will be repaid
unless it is ultimately determined that the person is entitled to
be indemnified by the Corporation for those expenses.

The Corporation shall have the right to purchase and maintain
insurance on behalf of its officers, directors, employees if any,
and other agents, against any liability asserted against or
incurred by any officer, director, employee, or agent in such
capacity or arising out of the officers', directors', employees',

or agents' status as such.

19




ARTICLE VIII

RECORDS AND REPORTS

Section 8.01 Maintenance of Records Inspection. The Corporation

shali keep at its principal offices: (a) copies of the Articles
of Incorporation and Bylaws of the Corporation; (b) adequate books
and records of accounts; (c) written minutes of the proceedings of
its Board and committees of the Board; and (c¢) a record of each

Member's name and address.

Section 8.02 Inspection of Records. Every Member shall have the

right at any reasonable time to inspect the Corporation's books,
records, documents of every kind, and physical properties as long
as these acts are for a purpose reasonably related to the Member's
interest as a member. The inspection may be made in person or by
an agent or attorney. The right of inspection includes the right

to copy and make extracts of documents.
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ARTICLE IX

OPERATING ACCOUNTS

Section 9.01 Accountsgs. The Chief Financial Officer shall cause
the following accounts to be established for the purpose of
accounting for and tracking of the Corporation's assets and
liabilities as well as assisting in maintaining records of tax
exempt gifts and donations to the Corporation which will be in
conformance with General Accepted Accounting Principles as
established by the Government Account Standards Board:

(a) General Revenue Accounts which identify and
account for all receipts of grant monies, transfers of funds from
the Authority, the receipt of rents, royalties, gifts, interest
and subventions, and other revenues that may accrue to the

Corporation.
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ARTICLE X

ANNUAL REPORT AND SETTLEMENT

Section 10.01 Annual Report. The Board shall cause the Chief

Financial Officer to prepare an annual report to be sent to the
% Members and to the Board within 120 days after the end of the
Corporation's fiscal vyear. That report shall contain the
following information, in appropriate detail, for the fiscal year:

(a) The assets and 1liabilities, including the trust
funds, of the Corporation as of the end of the fiscal year.

(b) The principal changes in assets and liabilities,
including trust funds,

(c) The revenue or receipts of the Corporation,

(d) The expenses or disbursements of the Corporation

for both general and restricted purposes.

The annual report shall be accompanied by an audit of the
report by independent accountants or, if there is no such audit,
by the certificate of an authorized officer of the Corporation
that such statements were prepared without audit from the
Corporation's books and records.

This requirement of annual report shall not apply if the

Corporation received less than $25,000 in gross receipts during

the fiscal year; provided, however, that information specified
above for inclusion in an annual report must be furnished annually

to all Members.
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Section 10.02 Statement of Transaction or Indemnification. As

part of the annual report to all Members, or as a separate
document if no annual report is issued, the Corporation shall
annually furnish to each Member a statement of any transaction or
indemnification of the following kind within 120 days after the
end of the Corporation's fiscal year:

(a) Any transaction (1) in which the Corporation was a
party, (2) in which an "interested person" had a direct or
indirect material financial interest, and (3) which involved more
than $5,000, or was one of a number of transactions with the same
interested person involving, in the aggregate, more than $5,000.
For this purpose, an '"interested person" is either of the
following:

- Any director or officer of the Corporation;

- Any holder of more than 10% of the voting power of

the Corporation.

The statement shall include a brief description of the
transaction, the names of interested persons involved, their
relationship to the Corporation, the nature of their interest in
the transaction and, if practicable, the amount of that interest,
provided that if the transaction was with a partnership with which
the interested person is a partner, only the interest of the

partnership need be stated.
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ARTICLE XI

MISCELLANEOUS

Section 11.01 Interpretation. Unless the context requires

otherwise, the general provisions, rules of construction, and
definitions in the California Nonprofit Corporation law shall
govern the construction of these Bylaws. Without limiting the
generality of the preceding sentence, the masculine gender
includes the feminine and neuter, the singular includes the
plural, the plural includes the singular, and the term "person"

include both a legal entity and natural person.

Section 11.02 Fiscal Year. The fiscal year of this Corporation

shall be from the first day of July through the 30th day of June.

Section 11.03 Purchasing and Contracting.

(a) The President, with the concurrence of the
Executive Vice President, may enter into contracts for goods or
services on behalf of the Corporation providing for payments of
not more than $25,000 without the prior approval of the Board.
The President shall report all such contracts to the Board at the
next regular Board meeting'after the date of the contract, such
report to contain the name of the vendor of goods or services, the
amount of the contract, and a brief description of goods or

services to be provided.
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(b) To the extent possible, contracts for goods and
services by the Corporation in amounts exceeding $25,000 shall be
entered into only after open competition pursuant to procedures
established by the Board. Sole source contracts in excess of
$25,000 shall require written justification to, and approval by,
the Board.

(c) The Corporation shall comply with "disadvantaged
business enterprise" ("DBE") guidelines established by the Los

Angeles County Metropolitan Transportation Authority.

Section 11.04 Amendment. The Bylaws of this Corporation may be
amended by the vote of Members at any regular meeting of Members,
or at any special meeting of Members called for that purpose. 1In
addition, these Bylaws may be amended at any time by the Board.
However, without the approval of Members, the Board may not adopt,
repeal, or amend any Bylaws that would:

(1) change the number or classification of directors;

(2) increase or extend the terms of directors;

(3) allow any director to hold office by designation
or selection rather than by election by a Member or Members;

(4) change the quorum for Members' meetings;

(5) repeal, restrict, expand, or otherwise change
proxy rights; or

(6) authorize cumulative voting.
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Section 11.05 Statutory and Other References. All references to

particular sections of the law contained herein shall include
future amendments to such sections or renumbering of such
sections. References to the "Board" shall mean the Board of

Directors of this Corporation.
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CERTIFICATE OF SECRETARY

I, the undersigned, certify that
(1) I am the presently elected and acting Secretary of
the Advanced Transit Vehicle Consortium; and
(2) The above Bylaws consisting of () pages
are the Bylaws of this Corporation as adopted at a meeting of the

Board of Directors, held on , 1996.

IN WITNESS WHEREOF, I have subscribed my name and affixed the

seal of this Corporation on , 1996.

Eaksith Chaiboonma, Secretary
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