RESOLUTION NO. 2013-004

~RESOLUTION OF THE BOARD OF DIRECTORS
OF ANAHEIM TRANSPORTATION NETWORK
APPROVING ESTABLISHMENT OF A LIMITED LIABILITY COMPANY

WHEREAS, Anaheim Transportation Network, a California nonprofit public benefit corporation
(“Corporation”) is considering purchasing real property located in the City of Anaheim and, in
connection with that purchase, desires to establish a limited liability company (“LLC”) for the purpose of
holding title to such real property with the Corporation as the sole manager and member; and

WHEREAS, the Internal Revenue Code of the United States permits an LLC to be exempt as a
disregarded part of an exempt organization that is the sole owner of the LLC so long as certain criteria
are met; and

WHEREAS, the Corporation have determined that ATN Asset Holding Company, LLC is the
appropriate name for the LLC; and

WHEREAS, the Corporation now desires to approve the organizational documents, including the
Articles of Organization and the form Operating Agreement, both of which are attached hereto as
Exhibit A.

THEREFORE, THE BOARD OF DIRECTORS OF THE CORPORATION DOES HEREBY RESOLVE, FIND,
DETERMINE AND ORDER AS-FOLLOWS:

Section 1: The Corporation hereby approves the establishment of a limited liability company for
the purposes of holding title to the real property located in the City of Anaheim; and

Section 2: The form of organizational documents, including the Articles of Organization and the
Operating Agreement, attached hereto as Exhibit A, are hereby approved and adopted; that the
Corporation’s general counsel and the Executive Director of the Corporation are hereby authorized and
directed to execute the organizational documents in substantially the form hereby approved and
attached hereto as Exhibit A with such changes as said officer(s) may approve, such approval to be
conclusively evidenced by his execution and delivery of same on behalf of the Corporation.

Section 3: The Executive Director of the Corporation is hereby authorized and empowered on
behalf of this Corporation and in its name to execute any other applications, certificates, agreements, or
any other instruments or documents, or amendments or supplements thereto, or to do and to cause to
be done any and all other acts and things such Executive Director may in her discretion deem necessary
or appropriate to carry out the purposes of the foregoing resolutions.

Section 4: The Executive Director of the Corporation is further authorized and empowered as
representative of Corporation in its capacity as a Manager of the LLC, to manage the LLC, and execute
any application, certificate, agreement, or any other instrument or document, or to do and to cause to



be done any and all other acts and things such Executive Director may in her discretion deem necessary
or appropriate to carry out the purpose of the-LLC.

Adopted, signed and approved this 27th day of February, 2013.

[Certification contained on next page.]



Atte

Diana Kotler, Executive Director

|, Diana Kotler, Executive Director of Anaheim Transportation Network, do hereby certify that the
foregoing Resolution No. 2013-004 of the Board of Directors was duly adopted by the Board of Directors
of Anaheim Transportation Network, a California nonprofit public efit coxporation, at a regular
meeting of the Board on 27th, February, 2013, and that it was<€o adopted by the followﬁote:

YEAS: \\,

NEA5:¢

ABST: 2

Diana Kotler, Executive Director



EXHIBIT A

ARTICLES OF ORGANIZATION;
OPERATING AGREEMENT
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LLC-1 Articles of Organization
of a Limited Liability Company (LL.C)

To form a limited labllity company Ih Callfornla, you can flll out this form,
and submit for flling along with:

— A $70 flling fea.

~ A separate, non-refundable $15 service fae also must be Includad,

If you drop off the completed form or dogument,

Important! LLCs In Callfornia may have to pay a minimum $800 yearly
tax to the Callfornta Franchise Tax Board, For mare information, go to
https:/fwww.fth.ca.gov.
LLGCs may not-provide "profaasional services" as defined by Cailfornia
Corporations Gode sactlons 13401(a) and 13401.3,

Note: Before submitting the completed form, you should consult with &
private attorney for advics about your speclific business needs, |
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For questions about this form, go to www, sos.ca.govbusiness/beAling-tins.him.

LLC Name . :
@O ATN ASSET HOLDING COMPANY, LLC

Proposed LLC Name The name must end with: "LLG" "L.L.C.," "Limited Llabillly Company,” “Limited Liabilty 0o, "Ltd,
Ligbility Co." or “Lid, Liablllty Cormpany;" and may ot Inclide; "bank," “trust," "trustes,” "Incorporated,”

"no," “morporation, or "sorp.," "insurer” of

“Insurance ocompany.' For general enilty nams

requirements and restriotions, go to www.s0s,08.govibusihass/beiame-avallatlilty.rom,

Purpose

@ The purpose of the fimited fiability company Is to engage In any lawful act or activity for which a Himited liabllity
company may be organized under the Bavarly-Klllea Limited Liabllily Company Act.

LLC Addresses
@ 4 1280 Anahelm Blvd Anahelm CA 92805
initlal Siraat Addreas of LLC City (no abbroviationg) State  Zip
Initlal Maiting Address of LLG, If different from 3g City (no abbreviatlons) Sfate  .Zip

Service of Process (List a Calfifornla resldant or an aotlve 1606 carporation in Callfornla that agrees to be your Iniila! agent to accept
service of prooess In oase your LLC s suad. You may llst any adulf who llives In Callfornla, You may not flat an LLC as the agenl, Do not

llst an addrass if the agent s a 1505 corporation.)

@ a Fred M. Whitaker, PC

Agent's Name )
b, 2424 SE Bristol Street Sulte 300 Newport Beach - ¢a 92660
Agenit’s Street Addreas (If agant Is nof e corporalion) Clly (no ahbraviations) State Zip

Management (Chack only one.}
® The LLC will be managed by:

One Manager '} More Than One Manager m All Limlted Liability Company Member(s)

papar (8 1/2"x 11"}, All altachimenls are made part of thase artloles of organization.

Yuwen L. Chang

- This form must be signed by sach organlzer. if you.need mare space, altach exira pages that are {-sided and on standard letier-slzed

Prinf your neme here

Make check/money order payabls to: Secretary of State By Mail Drop-Off

Upon fillng, we wili return one (1) unceriifiad copy of your fled Secretary of State Secratary of State
dootiment for fras, and Will certify the copy upon request and Business Entitlss, P.O, Box 844228 1600 11th Steast, 3rd Floor
payment of & $5 carilfioallon fee. Sacramenio, CA 84244-2280 Saaramento, CA DE814

Cotporallons Coda §§ 170541, 17052, 17375, Revenue and Taxatlon Gode § 17941
LLG-1 (REV 01/2013)

2013 Galifonla Baoretary of State
www,s0s,ca.govibuslnaseibe
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ATTACHMENT
TO
ARTICLES OF ORGANIZATION
Of
ATN ASSET HOLDING COMPANY, LLC

L The LLC is organized exclusively for real estate investment purposes. It is
operated exclusively to further the tax exempt soclal welfare purposes of its sole member,
Angheim Trangportation Network, a California nonprofit public benefits cotpoxation (“Member™);
to (a) organize the collective actions of the public and private sectors to address the unique
transportation and alr quality lssues of local employets, major event centers, atnd visitor- and
convention-related businesses located throughout certain portions of the City of Anaheim,-
California, known as the Anaheim Resort Area (“ARA™) and Stadiurn Business Conter (“SBC”);
(b) facilitate & forum for the Member’s members and other interested persong to work together to
develop workable transportation solutions; and (¢} provide leadership to maxirize acoess,
enhance mobility, and assist with regulatory compliance, including environmental mitigation
measures, all for the benefit of the Member’s members and the public who are visitors fo, or are
employed within, the ARA, and the SBC, The LLC may not carty on activities sot permitted to
be carried on by an organization described in Sectlon 501(e)(4) of the IRC,

IL, The LLC’s members must be a Seotlon 501(c)(4) organization o governmental
unit ot wholly owned instrumentalities of a state or political subdivision thereof,

NI No fransfer, whether direct or indirect, of any membershlp interest, shell be made
to any person or entity that is not a section 501(c)(4) organization or governmeatal unit or
instrumentality, '

IV.  The LLC, interests in the LLC (other than a membership inferest), or its assets
may only be availed of or fransferred to (whether directly or indirectly) any nommember other
than a section 501(c)(4) organization or governmental unit or instrumentality in exchange for fair
market value, '

V.  Inthe event « Member ceases to be an ofganization described in Sestlon 501(c)(4)
of IRC or a governmental unit or instrumentality, within 90 days of the revooation of its exempt
status, the Member must (a) sell, hypothecate, pledge, assign or otherwise voluntasily transfer
aty part or all of its membership interest or membership rights in the LLC to any other person
subject to the restrictions in any agreement signed by the LLC or the Member, povided,
howevet, that all members of the LLC shall at all times be either an organization that is a Section
501(e)(4) organization under the IRC or governmental wnits or wholly owned instenmentalities of

201308610220




AT DA

a state or political subdivision thereof, and exempt from taxation under applicable Caltfornia
Code; or (b) forfeif its membership if there 1 more than one member In the LLC,

VL To the fullest extent permitied by law, for the putpose of qualifying for the
Welfare Exemption under the rules of the California Board of Equalization, this LLC is
prohibited from merging with, or converting into a for-profit entity,

VII,  Any amendment to the LLC’s Artlcles of Otganization shall be in writing, dated
and signed by the Member, and shall be consistent with Section 501(c)(4) of IRC. If any conflict
arises between the provisions of the amendment, or amendments, and the terms hereof, the most
recent provisions shall govern and control,

VII,  No assets of the LL.C shall be distributed to any member that ceases to be an
organization described in Section 501(c)(4) of the IRC or governmental units or instrumentalities.

IX. Inthe event a Member ceases to be an organization described in Section 501(c)(4)
or a governmental unit or instrumentality, within 90 days of the revocation of its exempt status,
the Member must (a) sell, hypothecate, pledge, assign or otherwise voluntarily transfer any part
or all of its membership interest or membership rights n the LLC to any other person subject to
the restrictlons in any agreement signed by the LLC or the Member; provided, however, that all
members of the LLC shall at all times be either an organization that is a section 501(c)(4)
organization or governmental units or wholly owned instrumentalities of a state or political

.subdivision thereof, and exempt from taxation under applicable California code; or (b) forfeit its

membership interest if there is more than one member in the LLC,

X, Upon dissolution of the LLC, the assets devoted to the LLC’s purposes will
continue to be devoted to soclal welfare purposes in accordanoe with Section 501(c)(4) of the
IRC. Yo

X1, The Member(s) shall expeditiously and vigorously enforce all of their rights in the
LLC and will putsue all legal and equitable remedies to protect their intorest in the LLC,

t01308610220
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Date: 2

DEERA BOWEN, Searetary of State

Onfitarnla Sutratary of Stale's office,




