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AUTHORIZE EXECUTIVE OFFICER TO PRC7753
ENTER INTO A MEMORANDUM OF UNDERSTANDING (MOD)
FOR THE PREPARATION OF 3
CARQUINEZ STRAIT RESOURCE MAYAGEMENT PLAN

PARTY: ) :

State Lands Commission

1807 13th Street

Sacramento, California 95814

from Sonoma Creek at San Pablo Bay to confluence of Goodyear
Slough and Montezuma Slough in Solano County.

LAND UBE: . )
Shorelands, marsh, tide, submerged ang open space lands

. adjacent to such lands. Land use includeg water related
commerce, recreation, shipping and aquatic and wildlife

habitat.

SETATUTORY AND OTHER REFERENCES:
A. P.R.C.: Div. 6, Parts 1 and 2; Div. 13.

B. Cal. Code Regs.: Title 3, Div. 3; Title 14, Div. .

AB 884:
N/A

OTHER PERTINENT IN?ORHATION% A
1. 1In May 1993, sLC completed an extensive review of the -
Crockett Cogeneration Proposal and determined that the
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implementing existing and future recreation and

.restoration management Plans; an intergovernmental

initiative involving local agencies - cities, counties,
regional park districts - in the comprehensive planning
and implementation for the Strait management plan.

The parties to the proposed Memorandum of Understanding
(MOU) include the City of Benicia, city of Vallejo,
City of Martinez, City of Hercules, Contra Costa
County, Solano County, East Bay Regional Park, Greater
Vallejo Recreation District and State Lands Commission.
The MOU is in furtherance of the pProvision of the
SLC/Crockett Cogeneration MOA and establishes a
Carquinez Strait Resource Coordinating Council;
coordinates the preparation of a Carquinez Strait
Resources Plan (Plan) consistent with the goals and
objectives of the MOU and the Memorandum of Agreement
(MOA) between Crockett Cogeneration and SLC; and
provides for the parties to participate in the
formation and organization of the Carquinez Strait
Preservation Trust which would, among other
responsibilities, assist in the Preparation of the
Plan, facilitate public participation in Plan
development and assist in Plan implementation.

The governmental organizations that have adopted the
MOU as of February 22, 1994 include the City of
Benicia, City of Vallejo, City of Martinez, City of
Hercules, Contra Costa County, East Bay Regional Park,
Greater Vallejo Recreation District and State Lands
Commission.

This activity involves lands identified as possessing
significant environmental values pursuant to -
P.R.C. 6370, et seqg. but will not affect those
significant lands. .

Pursuant to the Commission’s delegation of authority
and the State CEQA Guidelines (14 Cal. code

Regs. 15061), the staff has determined that this
activity is exempt from the requirements of the CEQA as
a statutorily exempt project. The project is exempt
because it involves a feasibility or planning study for
pPossible future action which the Commission has not
approved, adopted, or funded.
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Authority: P.R.C. 21102 and 14 cal. Code Regs. 15262.

EXHIBITS: .
A. Location Map/Carquinez Strait Resource Management Plan

Area: Carquinez Strait in the San Francisco Bay-Delta
. Estuary: from Point Pinole to Point Eaith in contra

Costa County, and from Sonoma Creek at San Pablo Bay to

confluence of Goodyear Slough in Solano County.

Shorelands, marsh, tide, submerged and open lands
adjacent to such lands. Land uge includes public
trusts resources and uses such as water related
commerce, recreation, shipping and aquatic and wildlife
habitat.

B. Memorandum of Understandihg (MOU) .
C. Supporting Documents

1. Proposed Articles of Incorporation/By Laws -
Carquinez Straits Preservation Trust.

IT IS RECOMMENDED THAT THE COMMISSION:
1. FIND THAT THE ACTIVITY IS EXEMPT FROM THE REQUIREMENTS OF
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- ExhibitB

Carquinez Strait Resource Plan

Memorandum of Understanding

This Memorandum of Undcmanding_(MOU). dated for reference only as of

_, 1993, is ' made and entered into by and among the Gity of Vallejo, -
the Gity of Benicia, the City of Martinez, the Gity of Hercules, the County of
Solano, the County of Contra Costa, the Greater Vallejo Recreation District, the
East Bay Regional Park District, and the State Lands Commission.

l-'indingg

This MOU is based on and reflects the following findings of fact:

1. The Carquinez Strait Area would benefit from the preparation of
coordinated, multiagency resource Plan and a collaborative implementation
program for.the protection, restoration and enhancement of resources,
balanced with other public trust uses of recreation, public access,
commerce, navigation and shipping which will contribute. to the long-term
economic vitality of the Strait.

2. The Carquinez Strait and its surroundings (referred to in this MOU as the
*Strait Area®) is a resource of statewide and national significance. It has
many important points of historic interest; relatively whole and intact

3. The Strait Area presents significant opportunities for the Parties to develop

the region as a ‘destination’ and 1o enhance its outdoor recreational public
access potential to develop significant visjtor serving facilities for Jocal,
regional, out-of-state and international visitors,

4. Local, regional, state and federal public agencies own or manage public
lands in the Strait Area and have separately or jointly studied and planned
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outdoor recreation in the Strait Area and are in various stages of _
implementation. Some of these plans are suitable for integration into a
comprehensive and coordinated vision for the Strait Area and its naturd
Tesources, recreational opportunities and economic assets,

5. Inventories and assessments of the status and health of terrestrial and
aquatic natural resources of the Strait Area could be completed or updated
as necessary. Plans for outdoor recreation and other visitor serving facilities

-in the Strait Area need to be consistent with each other and with the
protection, restoration and maintenance of the quality and diversity of the
~natural resources and consistent with Plans for appropriate and suitable
development.

6.  Each of the Panies has the authority to seek mitigation measures for
project impacts in their respective jurisdictions. There is no Plan or process,
however, for coordinating and assisting a mitigation strategy that will
benefit and enhance the natural and commercial resources of the Strait
Area while continuing to meet local mitigation requirements.

Purpose
The parties to this MOU agree to the following statement of purpose:

1. To establish a Carquinez Strait Resources Coordinating Council. The
principal purpose of the Council is to coordinate the preparation of a
Carquinez Strait Resources Plan consistent with the goals and objectives of
this MOU and the Memorandum of Agreement (MOA), entered into on
July 29, 1993 between Crockett Cogeneration and the State Lands :
Commission, and the respective policies of the Parties. The creation of the
Council does not explicitly nor implicitly commit the Parties 10 a financial
obligation for the Plan, but the Parties agree to assist one another in
identifying potential sources of funds. ' LT

2.  To provide for the development of a Carquinez Strait Resource Plan, which
coordinates and integrates outdoor recreational facilities that exist or have
already been planned with the following:

a.  Provision of additional public access,

b.  Existing destination attractions and visitor serving facilities.

c Places which are not currently functioning as a destination, but which
could attract or serve visitors if enhanced or improved.

d Additional outdoor recreational facilities 10 meet increasing public
demands and needs.

e. Projects and programs to protect, enhance, or restore the natural,

. scenic, historical, and cultural resources of the Strait
f. Existing and future economic development.

L4
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3.  To participate in the formation, management and operation of the
Carquinez Strait Preservation Trust, referenced in section 8 of this

document.

comprehensively and effectively as possible.

| Therefore, in pursuit of this common purpose, the Parties mutually agree as
follows: '

1 Inmitial Planning Area. This MOU applies 0 a conservation and recreation

additional area or lands being included or excluded within the Tinis
Planning Area during the preparation of the Plan and supporting
documentation. ' '

Because of the imminent dosure of Mare ksland Nava) Shipyard (Shipyard),

the City of Vallejo has established the Mare Island Futures Project (Futures
Project) 10 plan the conversion and reuse of this significant part of the

special studies area includes those lands and waters utilized by the federal
government on Mare Island Naval Shipyard subject to conversion.

a.  Recommend policies and implementation programs for the
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3.

its economic vitality. _

Recommend policies for facilities for public recreation and publie
access in the Strait Area compatible with the protection of its
natural resources.

Recommend objectives for the use of the natural, historical, and
cultural resources of the Strait Area for education, interpretation,
study and scientific research, o :

limited to the following:

a

Plan Elements

i A dcscriptibn and assessment of the Strait Area’s natural
resources.

i. A description and invcntox); of public and quasi-public lands
in the Strait Area.

ii. A description of the existing land uses, facilities, activities and |
~ other relevant conditions in the Strait Area.

iv.  Recommendations for acquisition and restoration of areas

consistent with local planning goals.

V. A description of Native American and other cultural and
historical sites and structures angd recommendations for their
protection, restoration and interpretation. ' '

vi. A Plan map depicting the Plan boundaries determined as
 necessary or desirable to accomplish the Plan’s goals and

objectives and provide a diagram of comprehensive
Tecreation and resource land use designations based on and
integrating existing plans and showing adopted land use
designations; proposed trails and trailheads; parks;
interpretive and educational facilities and displays; ferry and
excursion boat routes and landings: fishing access; launching
and mooring areas for boats, kayaks and canoes; and other
recreation areas and facilities, and showing the relationship of
those proposed facilities to existing trails and recreational
facilities, existing and Proposed public transportation facilitjes

and historic sites.
' Em.mmu PAGE
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“vil.  Policies that carry out the Purpose and goals of the MOU,

b.  Background Repors

i Existing and potential funding sources for land acquisition,
construction of public access and other facilities, restoration of
historic sites and Structures and implementation of other
aspects of the Plan.

iti. A program or process for implementing the Plan, including
the identification of responsibilities 10 be assumed by
particular public agencies and private entities and the
methods of implementation including possible further
agreements among the Parties.

Changing Conditions. During the preparation of the Plan, each Pany
agrees to advise the Council of any new data and proposed projects or

- otber actions within their area of jurisdiction in the Strait Area 10 assist in
the preparation of the Plan. -

Other Authority. This MOU is not intended, and shall not be construed to
modify or curtail the Parties’ legal authority and responsibilities. :

Carquinez Strait Resource Coordinating Council. To enhance coordination
among the parties during the development of the Plan, the Carquinez Strait
Resource Coordinating Council (Council) is hereby created. The initia)
membership of the Council shall be a Tepresentative of the named local
agencies and the Executive Officer of the State Lands Commission.

Each representative may designate an interim or Permanent alternate at
any time, so long as written notice of that designation is provided to all
other representatives. Each member of the Council shall have an equal
vote, and except as otherwise Provided in this MOU, all decisions shall be
made by majority vote of those Tepresentatives present and voting at a
mecting of the Council where 2 quorum is present. Meeting procedures
shall follow Robert’s Rules of Order.

x

Carquinez Plan and may form a technical -committee for those purposes.

The Council shall establish a schedule of regular me cle
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from its membership a chairperson, who shall convene and preside at
meetings and may call special meetings as needed. All meetings of the
Council and any committee shall be open 1o the public. The first meeting of
the Council shall be called by the representative of the State Lands
Commission.

Carquinez Strait Preservation Trust (Trust). In furtherance of Arnticle II of
the MOA referenced in section 1 of this document, the Parties to this MOU
agree to participate in the formation, management and operation of and the
selection of the initial directors and officers for the Carquinez Strait ‘
Preservation Trust created to: Provide advice and direction regarding a
Carquinez Strait Public Trust Resources Status and Trends Report and
Plan; Assist in the preparation of the Plan; Facilitate public Pparticipation
and intergovernmental cooperation and coordination; Obtain funding for
Plan preparation from grants and donations, and such other funds provided
in satisfaction of environmental mitigation requirements; Assist in a public
outreach program; Support intergovernmental cooperation and
coordination; And assist in the implementation of the Plan upon its
acceptance by the Council.

The Council shall advise and assist the Executive Officer of the State Lands
Commission in the selection of the injtia] membership and officers of the
Executive Committee of the Trust. All actions of the Trust undertaken for
the purpose of implementing the Plan shall be consistent with the Plan as
accepted by the Council and with the goals and objectives of this MOU, as
adopted or as hereafter amended as provided in section 10. !

The MOU Parties shall be members of and shall constitute not less than
one-third representation of the Executive Commirtee. The remaining
Executive Committee members shall be broadly representative of the
two-county Strait Area. In addition to the Parties, the Trust membership
shall include members from public agencies with jurisdiction in the Strait
'Area; community-based organizations with interests in the environment,
recreational opportunities, culture, or history of the Strait Area; and the

business community of the Strait Area.

Acceptance of Plan. Upon the approval of a majority of the members of
the Council, the Plan shall be deemed accepted. Acceptance of the Plan
does not constitute approval of the Plan by the member agency whose

an official planning document, such as a general plan amen
Plan or master plan.

Amendment. This MOU may be amended only by a
executed by all of the parties.




C 1,

12.

13,

Term. This MOU shall become effective upon execution by at least six of
the parties. The parties agree, concurrently with thejr consideration of the
final draft of the plan, 10 consider whether this MOU should be amended
1o extend the life of the Coundil to coordinate implementation of and

ongoing oversight over the Plan or to make other arrangements that wil] .

accomplish the Parties’ goals.

Changes in Membership. Any member apency may withdraw. from the
Council at any time upon providing written notice to all other . :

representatives. Withdrawal of member agencies shall not have the effeq of -

terminating this MOU so long as at least five signatories remain members
of the Council. Additional public agencies may join the Council with the
consent of two-thirds of the representatives,

Counterparts. This MOU may be executed in one or more counterparts,
cach of which shall be deemed an original and such counterparts shal]
together constitute but one and the same MOU. It shall not be necessary in
making proof of this MOU to produce or account for more than one such

counterpart.
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Exhibit C -

ARTICLES OF INCORPORATION
.OF THE
CARQUINEZ STRAIT PRESERVATION TRUST, INC.

ARTICLE L
NAME

The name of the corporation is CARQUINEZ STRAIT PRESERVATION TRUST,
INC.

ARTICLE 2.

TERM
The duration of the corporation shall be perpetual
: - ARTICLE 3.

P PO &

Scction L _Lu;m_ This carporation is 8 nonprofit public benefit corporation and is
not organized for the private gain of any person. It is organized under the Califorma
State Nonprofit Public Benefit Corporation Law for pablic aor charitable purposes.

The carporation is organized exchusively for the following charitable purposes: to
operate for benefht of and w carry out the purposes of: (I) studying thc reccreational,
scemic, habitat and other public trust resources and uses of the Carquinez Strait; (2)
prepare plans, for the purpose of providing guidance and direction to the State Lands
Commission and other public agencies and bodies, for the protection, restoration and
enhancement of such uses and resources; (3) raise funds from private, corporate,
foundation or trust donations, or from appropriations from public agencies, for the
purposes herein provided; (4) provide education and public information about the
recreational, scenic, water-related commerce, habhat and other public trust resounrces
andmoftthuaitAma;(S)hnplcmmbydheaorindireaaeﬁon,_npmgmmof
protection, preservation, conservation, and cnhancement of the uses and resources
herein described, including, but not limited to, the design and comstruction of public
access and recreation facilitics along or near the Carquinez Strait which provides
access 1o the Carquinez Strait and the waters of San Pablo Bay and Suisun Bay
leading to the Strait, consistent with the protection, conservation, nse and enjoyment
by the public of wildlife and habitat areas locatzed therein, including tidelands,
managed wetlands, marshes and diked lands, balanced with access to the public to

POX1-87415.1 38575 D070 1
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i

enjoy the same as is consistent with such protection and preservation purposes; (5)
such other public purposes and uses as may be permitted by law and not inconsistent
with the restrictions or limitations to fully qualify as an organization that is (i) a
Celifornia nonprafit corporation and (i) & public charity organized and operating
pursuant to Section 501(c)(3) of the Internal Revenue Code.

The corporation may substitute another public charity arganized and operating
pursuant to Sectiom 501(c)(3) of the Internal Revenpe Code for any funds raised and

remaining in the corparation if it ccases to have the ability to continue to perform the .

functions and charitable purposes for which it is organized and which qualify it for its

Section 2. Powers: The corporation shall be empowered to do any and all acts or
things authorized by the Culifirnia State Nomprofit Public Benefit Corporation Law
dcﬁningthegmemlpowenofnonproﬁtcmponﬁm,pmvlded,thatﬁwwrpomﬁon
shall be operated exchmively for charitable purposcs as defmed in Scction 501(c)(3) of
the Internal Revenue Code of 1986, or carrespanding provisians of any future United
States reveree law, and provided forther that these powers shall be limited to the
furtherance of the purposes described in Section 1 above. '

Section 3. Limftations, -

3.1 The corporation is nonprofit, shall have no capital stock, and no part of its nct
enrning:nmninuremthebaneﬁtofanytmmemomeercftheempmﬁon,nrany
private individual

32 No substantial part of the activities of the carporation shall be the carrying on of
propaganda, or otherwise attempting to influence Jegislation, and the carparation shall
not participate in, or intcrvene in (including the publication or distribution of
statements) any palitical campaign on bebalf of any candidate for public aoffice.

33 waimdhganyoth:rpovﬁonofthﬂcAnﬁa,dwcmpomﬁmMnm
conduct or carry on activities not permitted to be conducted or carried on by an
organization exempt from tax under Sccon 301(c)(3) of the hnternal Revenue Code
af 1986 as now stated, or as it may be hereafier amended, or by an organization to
which contributions are deductible under Section 170(c)(2) of such Code as now
stated, or as it may be hereafter amended. .

3.4 The corporation shall distribute its income for each tax year at such time and in
such manner as not to become subject to the tax on undistributed income imposcd by

Scction 4942 of the Internal Revenue Code of 1986, ar corresponding provisions of
any subsequent federal tax law.

PoXT-87415.1 S8575 OOTO 2
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35 'Ilecu'poratianlhal]not:
(a)cngageinanyaaofs:lf-dcahgasdcﬁnedinsemm@ﬂ(d)otthc

hnemaJRcvaodcdeﬁ.mcmtupundmgpmmomdanymbseqn:ntfndcml
tax laws;

)mmymhmmhd&ngxudeﬁnedm&munm%c)oftbe
htema]RevenneCodeofBSﬁmeunupundmgmofmymbeqn:mfcdcml
tax laws; oo

(c) make any investments in such manner as to subject the corporation to tax
under Section 4944 of the Internal Revermue Code of 1986, or corresponding provisions
of any subsequent federal tax laws; or

" (d) make any taxable cxpenditures as defined in Section 4945(d) of the Internal
Revenue Code of 1986, or carrespanding provisions of any subsequent federal tax
laws, ’ -

| ARTICLE 4.
REGISTERED OFFICE & AGENT
The address of the initial registered office of the corparation is 1455 Response Road,
Suite 250, Sacramento, CA 95815. The name of the original registered agent of the

corporation at the above address is Prentice-Hall Corporation System, Inc, &
Delaware corporation.

NO MEMBERS

The corporation shall not have members. l’txhallbcdimdi:dbyaBoaxdofDirectors
who shall elect officers of the corporation in accordance with the provisions of the
Bylaws hereafter to be adopted.

ARTICLE S. ‘

ARTICLE 6.
BOARD OF DIRECTORS

The authorized mumber of directors shall be as set by resolution of the directors and
undl otherwise set by the Board of Directors, shall number one.

Committee of the Board of Directars until Bylaws arc adopted by resolution of the
directors. Not less than one-third of the initial Board of Dircctors (the Exccutive

Committec) shall consist of individuals designated by parties to the Carquinez Strait
Resource Plan Memorandum of Understanding (the "MOU Parties™), and the

POX1-87415.1 SE8TS DO70 3
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mﬁﬂngmthirdsmnnbebmdympumﬁndmwm&videdmgmy
cvenly between private citizens resident of the Strait Area (inchuding federal elected
officials) and rcpresentatives of industry and commerce having business locatians in
the Strait Arca, including a member to be designated by the President of Pacific
Crockett Energy, Inc. The incorparator shall after consultation with the MOU Parties,
notify each of the above individuals, ten (1) days in advance thereof, of the date, time

.andphceofthei:ﬁﬁalorgm?nﬁonalmeeﬁngcitheunpmgﬁunandimimﬂn

designation of a Director by each MOU Party and recommendations for other
potential Directors to represent citizens and industry and commerce. . In the absence
of any response by such individual, the incorporator may proceed to elect the initial
Directors. Upon the occurrence of vacancies in the ofice(s) of the Board of Directars
such that there is no Directar qualified and serving as a Director, the Incorporator
may clect and appoint one or more Directors to fill the vacancy(ies).

ARTICLE 7. )
INDEMNIFICATION OF DIRECTORS AND OFFICERS

To the full extent permitted by the California Nonprafit Public Benefit Corporation
Law, including Section 5239 thereof, or any successor statutes, (i) there shall be no
personal liability to a third party for monetary damages on the part of a vohmteer
director or volunteer executive officer of the carparation, and (i) the carporation shall
indcmnifyanypersonwhowasorisaparty,orisﬂnumdwithbdngmdenparty,
toanydvﬂ,ainﬁnaLadnﬁnhﬁxﬁvemhvesﬁgaﬁnacﬁon,mhmpmweding(wbcthu

' br'onghtbyorinthcﬁghtoftheeorpmaﬁmmothuwhe)bymsonofthefactthm

he or she is or was a director, officer of the corparation, or is or was serving at the
request of the corporation as a director or an officer of another affiliated or related
wrpomﬁommrmcmhip,jomtvemmmUmtmomermmm«pcnm
indudhganmncys’ﬁ:a,judgcmcnn,ﬁnsmdammmupaidinscmmgammny
andrenwnablyincmedb]himorherinwmecﬁonwid:mchnﬁtmpmceeding; and
the Board of Directors may, at any time, approve indemmification of any other person
which the corporation has the power to indemmify wnder said statute or any successor
statute. .

| The corporation shall have the power to purchase and maintain insarance on behalf of

any person described in the preceding paragraph against any liability asserted against
such persan and/or incurred by such person by reason of the fact that he or she is or
was 8 director, officer, employee or agent of the corporation or is or was serving in
such capacity at the request of the corporation. '

The indenmification provided by this Article shall not be deemed exclusive of any
otbcrn'ghtstowﬁchap:rsonmaybecnﬂﬂedasamamdhworbymm
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ARTICLE &
DISSOLUTION

In the event of liquidation or dissolution of the corporation, whether voluntarily or
mvnluntarﬂyorbyupcrananofhw,thcminingamuuftbcanpomﬁon,a&u
payment of all its debts and shall be used or distributed for public purpases
within the Carguinez Strait Area and such other pgpases as provided in Article 3- hereof,
bz in no event shall any remaining assets be used other than exclusively for purposes

meml(cﬂ)dthhmﬂm%dlﬂummmd,a o

~ as it may hereafter be amended.

ARTICLE 9.
AMENDMENT

The corparation reserves the right to amend, alter, change or repeal any provision

-eamamedinthucAmdauflncmpmaminm:mmmwmhm

prescribed by statute, -
ARTICLE 10.
INCORPORATOR
The name and street address ofthcln@poratoric:

David Lloyd

Stoel Rives Boley Jones and Grey
900 S.W. Fifth Avenue #2300
Portland, OR 97204

ARTICLE 1L

JRREVOCABLE DEDICATION TO CHARITABLE PURPOSES

The property of this corporation is irrevocably dedicated to charitable purposes and

no part of the net income or assets of this corporation shall ever inure to the benefit
ofanydncctor aofficer or to the benefit of any private pcrson. Upon the dissolution
or winding up of the corporation, its essets remaining after payment, or provision for
peyment, of all debts and liabilities of this corporation shall be distributed to a
nonprofit fund, foundation or corporation which is organized and operated exclusively
for charitable purposes a1id which has established its tax exempt status under Section
501(c)(3) of the hnternal Revenue Code.
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mW‘NESSWHEREOF,themdomgnodpennnhnmcutedthmAmds

of]ncorpoumonths day of , 1994,
David Lioyd, Incarporator
STATE OF )
: s
COUNTY OF )
On , 1994, before me , 8 Notary
Public in and for the Statc of s personally appearcd David Lioyd,

'thcngnaafthemthmmsmnnmmdacknawledgedtomcthnhemcmdthe
same.

Notary Pubbc

POX1-87415.1 58875 0070 6
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BYLAWS OF THE
CARQUINEZ STRAIT PRESERVATION TRUST, INC..

ARTICLE ]
A. The name of this orgamzadon is "Carquinez Strnt Preservation Trust, Inc.*
(hereinafter the “Trust®), '

B. - lbpqrposeiaetatedinﬂ\eArﬁdocoflnco:ponﬁmaftheTmst.
ARTICLE 11
GOVERNANCE

A.  The Board of Directors shall be as'set by resohtion of the directors, but
unless these Bylaws are otherwise amended shall be not less than twenty one or
more than thirty-three; provided, however, that vacandies caused by resignation
or otherwise ghall not render the Trust eerporatiom-incapable of acting until

additional directors are selected and are qualified. Until the adoption of these
Bylaws, the initial directors shall be known as the Executive Commttee. The

Board of Directors may amend these Bylaws to change the number from time to
time as provided in the Articles of Incorporation of the Trust.
Directors shall be deemed elected when approved by the Board.

B.  The Board of Directors may appaint and direct non-Board individuals to
serve as voting members of corporate committees not holding Board powers, or
as advisors to the Board, asdeemednecemrytothebumtessocfthel}oard. Such

-personsserve at the pleasureoftheBoard.

C.  The Board and its advisory committees may include members selected from
communities and from corporations or businesees having facilities bordering the
Carquinez Strait, Cahforma .

D. The Board shallperfomalldutiesbftheBondofanon—membem}np

nonprofit corporation but its predominant orientation shall be direction of current,
ongoing, and long-term fund developmaent for the purposes of the organization.

PDX1-§7495.1 |METI 0ON
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E. A direcior selected by the governing board of an MOU Party to represeni an MOU
Party (an "MOU Direclor”) shall automatically be a director of the Trust  officio and
need not be nominaied by the Nominations Committee. An MOU Party may &iso
designate an aliernate director (an *MOU Alternate Director”) to serve in the MOU
Direclor’s absence who may represent the absent MOU Director for any voting matiers to
come before the Boanl. The Alternate MOU Director shall not be entibled to vote on any
matter if the MOUI Direclor is present at @ meeting, but may attend such meeting and -
have such participation in discussion as the MOU Direcior may designate. In the absence
of an appointment of a director by an MOU Parly, the Nominations Commitiee may

 nominate a director to represent thMOUPm_tyiumdmaewithArtiz:kVI.

F.  Except as determined by the Board by resolution, in votes of the Boand for any
ratters velative to budgets, programs, policy and election of directors, the Board of
Directors may not adopt o resolution against the negative voie of 2/3 (whether present or

absent) of the MOU Directors (or an MOU Alfernate Director).

ARTICLE I
TERM OF OFFICB

A Subjecttousep:ovisionsofsécuonn,bnecmdmnseiveaﬂmyex
term and until their successors are elected, qualified and assume office, ‘unless
earlier removed. There shall be no mzodmum number of terms a Director may
sexve. ’ N : .

B.  To facilitate the establishment of staggered terms, so that in any given year
there will be experienced Directors serving on the Board, during the initial Board
development process, and by lotiery, one-third of the Directors shall be appointed
for one year, one-third for two years, and one-third for three ysars. Any person
selected, as provided in Article VII, to replace an existing member shall be :
deemed elected to fill the remainder of the unexpired term.

C. " Directors shall actively participate in conducting the business of the Board.

Active participation is defined in a Statement af Understanding to be included in -

Board-member recruitment materials. A majority vote of the Board may declare a
vacancy whenever, in its sole judgment, a Director does not fulfill his/her
responsibility. . ' ' ' . _

D. Board vacancies shall be filled by action of the Board as provided in Article
VI upon recommendation of the Nominations Committee in the same manner as

PUX1-F2493.] 34575 0070
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ARTICLE IV
OFFICERS AND DUTIES

A meTn&‘seérpemﬁeals-oﬁmsshancomistofﬂstsidem,Vice-
President, Secretary, Treasurer and Past President. The President, Vice
Pmsident,SecetamedTreasmérshaﬂbeelededfm'two-yeartezmsaiﬂle
annual meeting of the Board. - :

B,  The duties of the officers are as follows:

L President. The President shall oversee all activities of the Tnust,
eerperation;—execute all instruments on its behalf unless delegated to some other
person, preside at all Board and Management Committee meetings, call such
meetings as shall be deemed necessary, serve as an ex-officio member of all
lxmnnﬂnmsufwmkhludﬂmisnotavuﬁngxnumba;sqpuvhethe!hhmhﬁdnﬂoq

m\dpexfonnot}mdxmesmualtymdaxttot‘neofﬁce

2 Vice President: The Vice-President shill act for the President in the
President's absence, resignation, inability to act or as the President may direct.

3..  Secretary: The Secretary shall keep minutes of all meetings of the
Board and Management Committee and arrange for and maintain minutes for all
other Trusé eerperate-committoes, give notices required by these Bylaws, sign and
authenticate Trust eerperaien-documents and perform other duties as the

4. vmmneasmershallovemeemxmﬁngofallﬁmds
belonging to the Trst, tor; ide financial reports as requoested by the
BoardofDirectms,pmvideammalﬁnmﬁalmportsmtheBoarddeiredom,and

- serve as chair of the Finance Committee.,

5. m&:ﬂd:nt:_mein:mediatePastPtesiderxtshal!sexveasa

" member of the Mznagemernt Committee for the year immediately following

" completion of his/her term as President, and if he/she declines to serve, resigns or
is removed, shall be replaced by the immediately prior Past President.

ARTICLE V
MANA GEMENT COMMITTEE

A.  The Management Committee shall consist of the four elected officers, the
Past President and the chairs of each committee provided in Article VI. The

-~/
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Mnmgcmﬂ\tCommxtteemzyahobonfamdtoasfheBoudafAﬁm
Commxttee

'B. medﬁhesmdfmmdﬂmengonmﬁeeshanundude
ofthepcwmmdwﬂ\omyofﬂ\ebwdmthemmagememd&\ebummd

. affaxrsoftheTrust corporation, mdudmg'
1. Recomendmg ozgamzabmal pmcedums forthe Board of Dimctms

2. Performmgallnecmyachsnfﬂxe'ﬁoudbetwemmeetmgs,subyed '
tosuchlimitanmsastheBoardmnymlposefmmhmetohme, : .

3. Gmdingmdasasmlg&mofﬁcerscfthe'fmst eerpemhen-,-
according to policies approved by the Board;

4. Snchothersnchduhesmtamgxwdtheumcmorco:mmﬁeesn
directed by the Board. o

ARTICLE VI
OTHER COMMITTEES

A.. Nominating Commmittze.

The Trust eerperetien—shall have a Naminations Committee which shall be
responsible for preparing a slate of officers that refiects the expectation for rotating
officers for the Board's annual election and to £ill any vacancies during the interim,
mdfmpmparmgadabeofcand;dztestombnﬂttoﬁ\ekmﬂfmitsmnmdemhon
~ as the haminees for appointment to the Board to £ill any vacancies pursuant to .
. Article VII. The Nominations Committee shall have three subcommittees, one

~ entitled the Industry and Commerce Subcommittee, one entitled the -
Governmental Subcommittee, and one entitled the Gtizens Subcommittee.

For filling vacancies, mhsubconmmteewmbemspomibleforn

‘candidates from its particular area of representation, andBoardmembemoneach
subcommittee shall be restricted to those representing that particular constituency.
A subcommittee is restricted to nominating individuals who are representative of
. its constituency. For example, the Industry and Commerce Subcommittee may
only nominate individuals who are employed in a substantial management ox
labor position of a firm that is engaged in manufacturing or commercial activities
in the Carquinez Strait Area. Further, the subcommittees must nominate
individuals from a diverse cross-section of its constituency. For example, of the
seven to eleven Board members from Industry and Commerce, it would be
inappropriate for the subcommittee to nominate only plant managers from ail

4
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refineries, or anly motel omm,-nd-anﬂaﬂy—ﬂ\e-w

" PDXI-FMAK) SWETS OO0

sties-from-the-south-of-buisun-Hey-$0-g6 A9-1ireetors: ess
otherwise by the parties gignatory to a Memorandum of Understanding dated as
of - _, among various local govermnments and agencies in the
Carquinez Straits zrea (an *MOU Party®), each MOU Party shall select 2 person as
mMOUDiractar,mdifdm‘mi,mMOUAltemnteDimctor,nspmviddinArﬁdel
herwﬁorslmnpwvidecandidatesfa,mds}nnbeenﬁﬂedtou\eaelzcﬁm
therefrom, one nominse per MOU Party as a nominee of the Governmental - -
Subcommittee for a Director position representing such MOU Farty. -

Except for MOU Direciors serving gx officle, nominations for new Directors may only
be made by the above described subcomumittees. Each Director’s seat shall be
designated as belonging to one of the three areas of representation, Industry and
Commerce, Governmental, and Gitizens. A Director holding a seat representing
the interests of such area of representation shall prescrve a seat if he or she leaves
that area of interest, but only if no obvious conflicts of interest are apparent.

B.  Other Committees.

The Trust eerperatien-shall have such other committees as may from time to time
be designated by resolution of the Board of Directors. Such other committees
may consist of persons who are not also members of the Management
Committee. These additional committees shall act in sn advisory capacity only to
the board and shall be clearly titled as "advisory” comunittees. The Boerd may also
establish civic and professional advisory commitizes on a standing or ad hoc basis, and
provide the criteria for selection of members and assign such topics as may be deternsined by
the Board to be of interest.to receive advice in performing ifs public purpases.

€. Associates Advisory Commitiee

The Boand of Direciors may establish an *Associates Advisory Commitiee” to meet from

 time. to time with the Board of Directors as the Board of Directors may determine. The

Board of Directors may establish criteria for membership in a socicly o be known as the
Friends of the Canquinez Strait Preseroation Trust or such other name as the. Board may
from time to time designate, and to provide for the members to select represenlatives to
participaie as members of the Associates Advisory Commitiee. The Board may establish
categories of associate membership for participation in contributions (in cash or in kind) io
the public and charitable purposes of the Trust, - . _

ARTICLE VII
MEETINGS, QUORUMS, ATTENDANCE AND RECORDS
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A.  Meetings of the Board shall be held publidy, annually and at such

additional times and places to be delernrined i

to accomplish the mission of the Trust. corporation—Special meetings may be
caﬂedbyﬂiersidmﬂmdshaﬂbecalledatthewﬁﬂmreqmstofathastﬁve(S)
Board members. The object of the special meeting shall be stated in the call, and
unless otherwise directed by the Board, shall inchude an agenda which ghall :
establish all matters to be considered by the Board at the special meeting. Unless
otherwise established by resolution of the directors, meetings of the Board of ‘
Directors shall be held at the principal office of the Trusi. eesporation- -

.B.  Notices of Board meetings shall be given to all voting members of the
Board at least ten (10) days by first-class mail or ninety-six (96) hours if delivered
personally or by telephone or facsimile telecopy, prior to special meetings.
_Noﬁcascmbymailaddmssedtothedimctmat}dsorheraddnasasﬂownon
the books of the Trust eorperation-chall be deemed to be delivered upon its
deposit in the U.S. Mail, .

C - TheBoardshaﬂholdmmmmlmeetiﬁgh]anuuydeachyenfoﬂoMng
confirmation of new Board appointees, at-which time elections of officers shall.
D. At all meetings of the Board, a majority of the voting Directors then in
office shall constitute a s i 7

Hng, Aquorumcfmye,

shall be a majority of voting members thereof.
E.  There shall be no voting by proxy.

F. Al actions of the Board may be taken by written consent resolutions signed
by a majority of the Board of Directors. 3 - ' '

G. For elections of new Board members, and for elections of officers, whether
at the expiration of a term or to fill a vacancy, each Board member entitled to vote
in accordance with the texrms and provisions of the certificate of incorporation and
these by-laws shall be entitled to one vote for each directar or officer. All
elections for directors and officers shall be decided by majority vote of those
present. ‘The results of each election shall be by resolution duly adopted by the
Board. MOU Directors and MOU Aliernate Directors shall establish their credentials as
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. ARTICLE v

Anmmmmn |

and implement the policies and objectives of the Board.

]hespeafkduﬁ&smdmnhmﬂyoftheAdnmushztorshanbedetemmedby&\e
Board, and the person shall serve at the pleasure of the Board. The
Administrator need not devote full time to the activities of the Trust.
meAdmnnsuatmnmyalsoserveasmm\pmdvohmteet,xfsodetemmedbythe
Board. If an Executive Director is appointed, the Executive Director may chall-be

zn ‘ex officio, non-voting, member of the Board of Directors and the Management
Comumittee. .

other duties, theAdmmstratorslmll hxformthepubhc,mdmdualsand

community of the work and progress of the Trust eorporationend act as a
spokesperson for the Trust, eorperetien-provide appropriate staff support and
information to all committees and distribute minutes of all Board and committee
meetings to the Board and members of the relevant committee.

ARTICLE IX
RULES OF ORDER

Roberts Rules of Order Revised shall be followed in all meehngs unless the Board
determines otherw:se

| ARTICLEX
AMENDMENTS AND RATIFICATIONS

Sub)ect to the provisions of Article VII, these Bylaws may be amended in any
manner consistent with the Articles by affirmative act of two-thinds e-majerity-of
the voting Direciors Beard-members-then in office at any regular or special
meeting, provided that all Board members then in office have been notified, in
writing, of the proposed amendment(s) no less than ten (10) five-(5)-days before
themnehngatwh;chsuchanmdmem(s)mvotedupm : i
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EnactedbytheBoardofDnedmsa!theorgamutiomlmeehgcfthe

"+ Board on , 1994 following due nohm
President
Secretary
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