Council Meeting of
March 13, 2012

Honorable Mayor and Members
of the City Council

City Hali

Torrance, California

Members of the Council:

SUBJECT: Accept and File Discover Torrance Tourism Business Improvement District Annual
Report

RECOMMENDATION

Recommendation of the City Manager that City Council accept and file the Discover Torrance
Tourism Business Improvement District annual report

BACKGROUND/ANALYSIS

In January 2010 the Torrance Tourism Business Improvement District was formed by Council
action and subsequently Discover Torrance, a 501(c)(6) organization, was created. Discover
Torrance is made up of all hotels within the City of Torrance that have over fifty rooms and its
mission is to promote tourism and market Torrance for the purpose of increasing visitors to the
city.

As part of its Management District Plan, Discover Torrance is required to present an annual
report. The attached annual report covering the period 2010-2011 has been prepared and
submitted for Council to accept and file.

Respectfully submitted,

LeROY J. JACKSON
CITY MANAGER

By ~
Fran Fulton

CONCUR

LeRoy J. "k /
City Manager ~

Attachments: A) Discover Torrance Annual Report
B) Amended Bylaws
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Discover Torrance

Financial Statemenis

December 31, 2010
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JEROME V. LEVENTHAL
an Accountancy Corporation
20501 Ventura Bivd., Ste. 165
Woodland Hills, California 91364

June 21, 2011

To the Board of Directors
Discover Torrance
Manhattan Beach, California

I have compiled the accompanying statement of assets, liabilities and fund balance - modified cash basis of
Discover Torrance (a nonprofit organization) as of December 31, 2010, the related statement of revenues and
expenses - modified cash basis for the year then ended. [ have not audited or reviewed the accompanying
financial statements and, accordingly, do not express an opinion or provide any assurance about whether the
financial statements are in accordance with accounting principles generally accepted in the United States of
America.

Management is responsible for the preparation and fair presentation of the financial statements in accordance
with accounting principles generally accepted in the United States of America and for designing, implementing,
and maintaining internal control relevant to the preparation and fair presentation of the financial statements.

My responsibility is to conduct a compilation in accordance with Statements on Standards for Accounting and
Review Services issued by the American Institute of Certified Public Accountants. The objective of a compitation
is to assist management in presenting financial information in the form of financial statements without undertaking
to obtain or provide any assurance that there are no material modifications that should be made to the financial
statements.

Management has elected to omit substantially alt of the disclosures required by accounting principles generally
accepied in the United States of America. if the omitted disclosures were included in the financial statements, they
might influence the user's conclusions about the Company's financial position and results of operations.
Accordingly, these financial statements are not designed for those who are not informed about such matters.

These financial statements have been generated by the use of a computer. Consequently, due to rounding,
insignificant differences may be present.

t am not independent with respect to Discover Torrance.

JEROME V. LEVENTHAL
an Accountancy Corporation
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Discover Torrance
Assets, Liabilities and Fund Balance
Modified Cash Basis
December 31, 2018

CURRENT ASSETS
Cash in Bank & on Hand
Total Current Asseis
PROPERTY AND EQUIPMENT
OTHER ASSETS

TOTAL ASSETS

LiaBiLl

GURRENT LIABILITIES
RPayroll Taxes Payable

Total Current Liabilities
OTHER LIABILITIES
FUND BALANCE

Profit (Loss) for Period

Teotal Fund Balance

TOTAL LIABILITIES AND
FUND BALANGE

ASSETS

TIES AND FUND BALANCE

b 280,540
$ 2242
278,298

See Accountant's Compilation Report

$ 280,540
$ 280,540
$ 2,242

278,288

$ 280,640
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Discover Torrance
Ravenue and Expenses - modified cash basis
Year Ended December 31, 2010

Year Ended

December 31, 2010 Y%
REVENUE

TOT Assessment Funds $ 341,876 91.20
Membership Fees 33,000 8.80
Total Revenue 374,876 100.00

OPERATING EXPENSES
Salaries & Wages 18,103 4.83
Payroll Processing 78 0.02
Workers Compensation Insurance 1,144 0.31
Payroll Tax Expense 1,630 0.43
Cansulting Services 32,000 8.54
Media Placements 216 0.06
Website Related 210 0.06
Computer and Inlernet Expenses 2.166 0.58
Meals and Entertainment 325 0.09
Bank Fees 39 0.01
Exempt Status Fees 878 0.23
Books & Publications a7 0.03
Membership Fees 8.566 2.29
Property Insurance 754 Q.20
Liability tnsurance 1.600 .43
Health Insurance 1,200 0.32
Legal Fees 19,994 5.33
Office Supplies 484 0.13
Office Expense 527 0.14
Printing 196 0.05
Telephene 440 0.12
Teiephone - Celt Phone 300 0.08
Travel & Mileage 205 0.05
Conference & Seminar Fee 5,430 1.45
Tatal Operating Expenses 96,578 25.76
Operating Income (Loss) 278,298 74.24
Net Profit (L.oss) 3 278,298 74.24

See Accountant's Compilation Report



2! Attachment B

BYLAWS OF DISCOVER TORRANCE
A California Nonprofit Mutual Benefit Corporation
(As Amended March 8, 2011)

ARTICLE I
Recitals and Purposes

Section 1. Name of Corporation. The name of this Corporation
shall be Discover Torrance, and it shall sometimes hereinafter be referred to
as the “Corporation.”

Section 2. Corporation is a Private Nonprofit Entity. The
Corporation has been formed pursuant to the California Nonprofit Mutual
Benefit Corporation Law as a nonprofit mutual benefit corporation. The
Corporation is a private entity and may not be considered a public entity for
any purpose, nor may its board members or staff be considered to be public
officials for any purpose pursuant to Streets and Highways Code section
36614.5.

Section 3. Specific Purpose. Pursuant to the Property and
Business Improvement District Act of 1994 (the Act), the City of Torrance,
California created the Torrance Tourism Business Improvement District (the
District), and the specific purpose for which this corporation is formed is to
administer and implement the District’s activities and operations, [§36614.5]
to include, but not be limited to, sales promotion and marketing activities to
increase occupancy in the Torrance lodging industry and enable Torrance to
be competitive in the conference segment of the tourism market.

ARTICLE II
Principal Office

Section 1. Location of Principal Office. The principal office of
the Corporation shall be located at such place within the City of Torrance as
the board may from time to time designate by resolution.

Section 2. Other Offices. The board may at any time establish
branch or subordinate offices at any place or places where the Corporation is
qualified to conduct its activities.
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ARTICLE III
Construction; Definitions

Section 1. Construction; Definitions. 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” includes both a legal entity and a natural person.

ARTICLE 1V
No Members

Section 1. No Members. This Corporation shall have no
members. Unless otherwise provided herein or in the California Nonprofit
Mutual Benefit Corporation Law, any action which would otherwise require
approval by a majority of all members or approval by the members shall
require only approval of the board of directors.

Section 2. Classes. The Board may, in its discretion, admit
individuals to one or more classes of nonvoting members; the class or
classes shall have such rights and obligations as the board finds appropriate.

ARTICLE V
Board of Directors

Section 1. General Powers of Board. Subject to the provisions
and limitations of the Act, the California Nonprofit Mutual Benefit Corporation
Law, and any other applicable laws, the Corporation’s activities and affairs
shall be managed, and all corporate powers shall be exercised, by or under
the direction of the board. No director may act by proxy or through a
designee on any matter.

Section 2. Specific Powers of Board. Without prejudice to the
general powers set forth in Section 1 of this Article V, but subject to the
same limitations, the board shall have the power to do the following:

(a) Exercise all powers vested in the board pursuant to the Act and
otherwise under the laws of the State of California.
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(b) Appoint and remove, at the pleasure of the board, all corporate
officers, agents, and employees; prescribe powers and duties for them as
are consistent with applicable law, the articles of incorporation, and these
Bylaws; fix their compensation; and require from them security for faithful
service.

(c¢) Change the principal office or the principal business office in California
from one location to another; cause the corporation to be qualified to
conduct its activities in any other state, territory, dependency, or country;
and conduct its activities in or outside California.

(d) Borrow money and incur indebtedness on the Corporation’s behalf and
cause to be executed and delivered for the Corporation’s purposes, in the
corporate name, promissory notes, bonds, debentures, deeds of trust,
mortgages, pledges, hypothecations, and other evidences of debt and
securities.

Section 3. Conditions on Powers of Board. The board shall
comply with the Ralph M. Brown Act (Government Code sections 54950, et
seq. (Brown Act))! at all times when matters within the subject matter of the
District are heard, discussed, or deliberated, and with the California Public
Records Act (California Government Code sections 6250, et seq. (Public
Records Act)) for all documents relating to the activities of the District.
[§36614.5]

Section 4. Number and Qualifications of Directors. The board of
directors shall consist of at least ten but no more than 20 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 of
directors.

The board of directors shall be composed of one representative designated
by each assessed hotel which exists in the District at any given point in time,
and one representative designated by the City of Torrance.

Section 5. Directors Designated by Assessed Hotels. If a
person is designated by an assessed hotel to be its representative on the
board and the designator is a natural person (for example, if the owner of
the hotel is a natural person as opposed to a business entity), and if the
designator dies, has been declared of unsound mind by a court order, or no
longer has the capacity to act because of a disability or being subject to a
conservatorship, the power to designate the individual to represent that

' These provisions are set forth in Article VI.

Rev. 372012
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assessed hotel shall rest with the person or entity which is the successor in
interest to the designator, or which has been made responsible for his or her
affairs by virtue of a court order, as appropriate to the situation.

If a person is designated by an assessed hotel to be its representative on the
board and the designator is not a natural person, and if there is a change in
the designator by way of merger, reincorporation, or dissolution, the power
to designate the individual to represent that assessed hotel shall rest with
the person or entity which is the successor in interest to the designator.

If the term of a person designated to represent an assessed hotel on the
board expires and the designator fails or refuses to appoint a successor or
the designator can no longer be found, the person or entity with legal
authority to conduct the operations and affairs of that hotel shall have the
power to designate a successor.

The person or entity which has the power to designate an individual to be
the representative of an assessed hotel on the board shall at all times have
the power to remove that individual without cause and designate a
successor.?> The Board may, with reasonable cause, request that an
individual designated as a representative be removed.

The City of Torrance shall at all times have the power to designate the
individual to represent it on the board and to remove him or her, without
cause, in a manner consistent with Section 5 of this Article V, these Bylaws,
and the California Nonprofit Mutual Benefit Law.

Section 6. Terms of Directors. Each director shall hold office
for six years and until a successor director has been designated and
qualified.

Each director, including a director designated to fill a vacancy, shall hold
office from January 1 of the year in which such term is to begin until the
latter of December 31 of the year in which such director’s term expires or
until a successor has been designated, qualified, and installed. With respect
to the original directors, their respective six-year terms shall be deemed to
run until December 31, 2015.

If a hotel that is assessed ceases to be assessed, either because it has gone
out of business as a hotel or is no longer subject to assessment pursuant to

? However, a designated director cannot be removed without cause by procedures
applicable to other directors except with the written consent of the desighating person or
entity.
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the ordinance which created the District, the term of the person who is
representing that hotel on the board shall expire immediately upon the
occurrence of either of the foregoing events.

Section 7. Vacancies on Board. A vacancy or vacancies on the
board of directors shall occur in the event of (1) the death, removal, or
resignation of any director; provided, however, that a director who was
designated as a director may be removed by the person or persons who
designated that director and may not be removed without the written
consent of that person or persons; (2) the declaration by board resolution of
a vacancy in the office of a director who has been declared of unsound mind
by a court order or convicted of a felony; or (3) an increase in the
authorized number of directors.

Section 8. Resignation of Directors. Except as provided below,
any director may resign by giving written notice to the chair of the board, if
any, or to the president or 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 board may request a successor by the person or entity which designated that
director to take office as of the date when the resignation becomes effective.

Section 9. Removal of Directors. In the event that the board
of directors, with or without cause, desires the removal of a director, the
Board of Directors may request, in writing, the removal and replacement of
any director, with cause, by the person or entity which designated that
director by the vote of the majority of the members of the entire board of
directors at a special meeting called for that purpose, or at a regular
meeting, provided that notice of that meeting and of the removal questions
are given as provided in Article VI. However, a director who was designated
as a director may be removed without cause by the person or entity which
designated that director, and may not be removed without the written
consent of that person or entity.

Any vacancy caused by the removal of a director shall be filled as provided
in Section 10 of this Article V.

Any reduction of the authorized number of directors shall not result in any
director’s being removed before his or her term of office expires.

Section 10. Filling of Vacancies. Vacancies on the board with
respect to directors designated by assessed hotels in the District shall be
filled by the person or entity entitled to designate a director to represent the

)
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interest of the hotel(s) pursuant to these Bylaws; a vacancy on the board
with respect to the director designated by the City of Torrance shall be filled
by the City of Torrance; and a vacancy on the board with respect to the
President/CEQ of the Torrance Area Chamber of Commerce shall be filled by
the Torrance Area Chamber of Commerce.

Section 11. Quorum. A majority of the number of directors then
serving shall constitute a quorum for the transaction of any business except
adjournment. Every action taken or decision made by a majority of the
directors present at a duly held meeting at which a quorum is present shall
be an act of the board, subject to the more stringent provisions of the
California Nonprofit Mutual Benefit Corporation Law, including, without
limitation, the provisions on (1) approval of contracts or transactions
between the Corporation and one or more directors or between the
Corporation and any entity in which a director has a material financial
interest, (2) creation of and appointments to committees of the board, and
(3) indemnification of directors.

Section 12. Compensation of Directors. Directors may receive
such compensation, if any, for their services as directors or officers, and
such reimbursement of expenses, as the board may establish by resolution
to be just and reasonable as to the corporation at the time that the
resolution is adopted.

Section 13. Advisors. The President/CEQG, or his or her designee,
of the Torrance Area Chamber of Commerce shall be invited to serve as an
advisor to the Board. The Board may aiso invite others to serve as advisors.
Advisors to the Board shall receive notice of Board meetings in the same
manner as Directors, but shall not be Directors.

ARTICLE VI
Meetings of Board

Section 1. Meetings Subject to Brown Act. All meetings of the
board shall be subject to the requirements of the Brown Act. The provisions
set forth below in this Article VI are intended to comply fully with the
provisions of the Brown Act, but in the event that there is any conflict
between any provision(s) of these Bylaws and any provision(s) of the Brown
Act, the provision(s) of the Brown Act shall take precedence. All meetings of
the board shall be open and public, and all persons shall be permitted to
attend such meetings; provided, however, that the board shall be entitled to
adjourn at any time for purposes of convening in closed session as provided
in Section 18 of this Article VI.
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As used in this Article VI, "meeting" includes any congregation of a majority
of the members of the board at the same time and place to hear, discuss, or
deliberate upon any item that is within the subject matter jurisdiction of the
Corporation.

As used in this Article VI, "action taken" and "action to be taken" mean a
collective decision made by a majority of the members of the board, a
collective commitment or promise by a majority of the members of the
board to make a positive or a negative decision, or an actual vote by a
majority of the members of the board when sitting as a body or entity, upon
a motion, proposal, resolution, order or ordinance.

Section 2. Location of Board Meetings. Subject to the
provisions of the 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.

Section 3. Meetings by Telecommunication. Subject to the
provisions of the Brown Act as set forth in Section 7 of this Article VI, any
board meeting may be held by conference telephone, video screen
communication, or other communications equipment. Participation in a
meeting under this Section 3 shall constitute presence in person at the
meeting if both the following apply:

(a) Each member participating in the meeting can communicate
concurrently with all other members.

(b) Each member is provided the means of participating in all matters
before the board, including the capacity to propose, or to interpose an
objection to, a specific action to be taken by the Corporation.

Section 4. Prohibited Actions. Except as authorized pursuant to
California Government Code section 54953, any use of direct
communication, personal intermediaries, technological devices, or serial
meetings that is employed by a majority of the members of the board to
develop a collective concurrence as to action to be taken on an item by the
members of the board is prohibited.

Section 5. Exempt Actions. The requirements of this Article VI
shall not apply to any of the following:

(a) Individual contacts or conversations between a member of the
board and any other person.

Rev. 3/2012



(b) The attendance of a majority of the members of the board at a
conference or similar gathering open to the public that involves a discussion
of issues of general interest to the public or to public agencies of the type
represented by the board, provided that a majority of the members of the
board do not discuss among themselves, other than as part of the scheduled
program, business of a specified nature that is within the subject matter
jurisdiction of the Corporation. Nothing in this paragraph is intended to allow
members of the public free admission to a conference or similar gathering at
which the organizers have required other participants or registrants to pay
fees or charges as a condition of attendance.

(c) The attendance of a majority of the members of the board at an
open and publicized meeting organized to address a topic of local community
concern by a person or organization other than the Corporation, provided
that a majority of the members of the board do not discuss among
themselves, other than as part of the scheduled program, business of a
specific nature that is within the subject matter jurisdiction of the
Corporation.

(d) The attendance of a majority of the members of the board at an
open and noticed meeting of another body of the City of Torrance, or at an
open and noticed meeting of a legislative body of another local agency,
provided that a majority of the members of the board do not discuss among
themselves, other than as part of the scheduled meeting, business of a
specific nature that is within the subject matter jurisdiction of the
Corporation

(e) The attendance of a majority of the members of the board at a
purely social or ceremonial occasion, provided that a majority of the
members of the board do not discuss among themselves business of a
specific nature that is within the subject matter jurisdiction of the
Corporation.

(f) The attendance of a majority of the members of the board at an
open and noticed meeting of a standing committee of the board, provided
that the members of the board who are not members of the standing
committee attend only as observers.

Section 6. Meetings to Be Open. All meetings of the board
shall be open and public, and all persons shall be permitted to attend any
meeting of board, except as otherwise provided in the Brown Act.




35

Section 7. Teleconferencing. (a) Notwithstanding any other
provision of law, the board may use teleconferencing for the benefit of the
public and the board in connection with any meeting or proceeding
authorized by law. The teleconferenced meeting or proceeding shall comply
with all requirements of the Brown Act and all otherwise applicable
provisions of law relating to a specific type of meeting or proceeding. For the
purposes of this Section 12, "teleconference" means a meeting of the board,
the members of which are in different locations, connected by electronic
means, through either audio or video, or both. Nothing in this Section 7 shall
prohibit the board from providing the public with additional teleconference
locations.

(b) Teleconferencing, as authorized by this section, may be used for ali
purposes in connection with any meeting within the subject matter
jurisdiction of the Corporation. All votes taken during a teleconferenced
meeting shall be by roll call.

(c) If the board elects to use teleconferencing, it shall post agendas at
all teleconference locations and conduct teleconference meetings in a
manner that protects the statutory and constitutional rights of the parties or
the public appearing before the board. Each teleconference location shall be
identified in the notice and agenda of the meeting or proceeding, and each
teleconference location shall be accessible to the public. During the
teleconference, at least a quorum of the members of the board shall
participate from locations within the District. The agenda shall provide an
opportunity for members of the public to address the board directly pursuant
to California Government Code section 54954.3 at each teleconference
location.

Section 8. Secret Ballot Prohibited. The board shall take no
action by secret ballot, whether preliminary or final.

Section 9. Rights of the Public. A member of the public shall
not be required, as a condition to attendance at a meeting of the board, to
register his or her name, to provide other information, to complete a
questionnaire, or otherwise to fulfill any condition precedent to his or her
attendance. If an attendance list, register, questionnaire, or other similar
document is posted at or near the entrance to the room where the meeting
is to be held, or is circulated to the persons present during the meeting, it
shall state clearly that the signing, registering, or completion of the
document is voluntary, and that all persons may attend the meeting
regardless of whether a person signs, registers, or completes the document.

Rev. 3/2012
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Section 10. Recording of Proceedings. Any person attending an
open and public meeting of the board shall have the right to record the
proceedings with an audio or video tape recorder or a stiil or motion picture
camera in the absence of a reasonable finding by the board that the
recording cannot continue without noise, illumination, or obstruction of view
that constitutes, or would constitute, a persistent disruption of the
proceedings.

(b) Any tape or film record of an open and public meeting made for
whatever purpose by or at the direction of the Corporation shall be subject
to inspection pursuant to the Public Records Act, but may be erased or
destroyed 30 days after the taping or recording. Any inspection of a video
or tape recording shall be provided without charge on a video or tape player
made available by the Corporation.

Section 11. Broadcasting of Proceedings. The board many not
prohibit or otherwise restrict the broadcast of its open and public meetings in
the absence of a reasonable finding that the broadcast cannot be
accomplished without noise, illumination, or obstruction of view that would
constitute a persistent disruption of the proceedings.

Section 12. Time and Place of Holding Regular Meetings. Except
for advisory committees or standing committees, the board shall provide, by
ordinance, resolution, bylaws, or by whatever other rule is required for the
conduct of business by that body, the time and place for holding regular
meetings.

Meetings of advisory committees or standing committees, for which an
agenda is posted at least 72 hours in advance of the meeting pursuant to
subdivision (a) of California Government Code section 54954.2, shall be
considered for purposes of the Brown Act as regular meetings of the board.

Section 13. Location of Meetings. Regular and special meetings
of the board shall be held within the boundaries of the District, except to do
any of the following:

(1) Comply with state or federal law or court order, or attend a judicial
or administrative proceeding to which the Corporation is a party.

(2) Inspect real or personal property which cannot be conveniently

brought within the boundaries of the District, provided that the topic of the
meeting is limited to items directly related to the real or personal property.

10
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(3) Participate in meetings or discussions of multi-agency significance
that are outside the boundaries the District. However, any meeting or
discussion held pursuant to this subdivision shall take place within the
jurisdiction of one of the participating local agencies and be noticed by all
participating agencies as provided for in the Brown Act.

(4) Meet in the closest meeting facility if the board has no meeting
facility within the District, or at the principal office of the Corporation if that
office is located outside District.

(5) Meet outside the District with elected or appointed officials of the
United States or the State of California when a local meeting would be
impractical, solely to discuss a legislative or regulatory issue affecting the
District and/or the Corporation and over which the federal or state officials
have jurisdiction.

(6) Meet outside the District if the meeting takes place in or nearby a
facility owned by the Corporation, provided that the topic of the meeting is
limited to items directly related to the facility.

(7) Visit the office of the Corporation’s legal counsel for a closed
session on pending litigation held pursuant to California Government Code
section 54956.9, when to do so would reduce legal fees or costs.

Section 14. Location of Emergency Meetings. If, by reason of
fire, flood, earthquake, or other emergency, it shall be unsafe to meet in the
place designated, the meetings shall be held for the duration of the
emergency at the place designated by the presiding officer of the
Corporation or his or her designee in a notice to the local media that have
requested notice pursuant to section 54956, by the most rapid means of
communication available at the time.

Section 15. Right to Receive Agenda by Mail. Any person may
request that a copy of the agenda, or a copy of all the documents
constituting the agenda packet, of any meeting of the board be mailed to
that person. Upon receipt of the written request, the board or its designee
shall cause the requested materials to be mailed at the time the agenda is
posted pursuant to California Government Code sections 54954.2 and
54956, or upon distribution to all, or a majority of all, of the members of the
board, whichever occurs first. Any request for mailed copies of agendas or
agenda packets shall be valid for the calendar year in which it is filed, and
must be renewed following January 1 of each year. The board may establish
a fee for mailing the agenda or agenda packet, which fee shall not exceed
the cost of providing the service. Failure of the requesting person to receive

11
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the agenda or agenda packet pursuant to this section shall not constitute
grounds for invalidation of the actions of the board taken at the meeting for
which the agenda or agenda packet was not received.

Section 16. Posting of Agenda. (a) At least 72 hours before a
regular meeting, the board, or its designee, shall post an agenda containing
a brief general description of each item of business to be transacted or
discussed at the meeting, including items to be discussed in closed session.
A brief general description of an item generally need not exceed 20 words.
The agenda shall specify the time and location of the regular meeting and
shall be posted in a location that is freely accessible to members of the
public.

No action or discussion shall be undertaken on any item not appearing on
the posted agenda, except that members of the board or its staff may briefly
respond to statements made or questions posed by persons exercising their
public testimony rights under California Government Code section 54954.3.
In addition, on their own initiative or in response to questions posed by the
public, a member of the board or its staff may ask a question for
clarification, make a brief announcement, or make a brief report on his or
her own activities. Furthermore, a member of the board, or the board itself,
subject to rules or procedures of Corporation, may provide a reference to
staff or other resources for factual information, request staff to report back
to the body at a subsequent meeting concerning any matter, or take action
to direct staff to place a matter of business on a future agenda.

(b) Notwithstanding Subdivision (a) of this Section 16, the board may
take action on items of business not appearing on the posted agenda under
any of the conditions stated below. Prior to discussing any item pursuant to
this subdivision, the board shall publicly identify the item.

(1) Upon a determination by a majority vote of the board that an
emergency situation exists, as defined in California Government Code
section 54956.5.

(2) Upon a determination by a two-thirds vote of the members of the
board present at the meeting, or, if less than two-thirds of the members are
present, a unanimous vote of those members present, that there is a need
to take immediate action and that the need for action came to the attention
of the Corporation subsequent to the agenda being posted as specified in
Subdivision (a) of this Section 16.

(3) The item was posted pursuant to Subdivision (a) of this Section 16
for a prior meeting of the board occurring not more than five calendar days

12
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prior to the date action is taken on the item, and at the prior meeting the
item was continued to the meeting at which action is being taken.

Section 17. Right of Public to Address Meetings. (a) Every
agenda for regular meetings shall provide an opportunity for members of the
public to directly address the board on any item of interest to the public,
before or during the board’s consideration of the item, that is within the
subject matter jurisdiction of the Corporation, provided that no action shall
be taken on any item not appearing on the agenda unless the action is
otherwise authorized by subdivision (b) of California Government Code
section 54954.2. However, the agenda need not provide an opportunity for
members of the public to address the board on any item that has already
been considered by a committee, composed exclusively of members of the
board, at a public meeting wherein all interested members of the public were
afforded the opportunity to address the committee on the item, before or
during the committee's consideration of the item, unless the item has been
substantially changed since the committee heard the item, as determined by
the board. Every notice for a special meeting shall provide an opportunity for
members of the public to directly address the board concerning any item
that has been described in the notice for the meeting before or during
consideration of that item.

(b) The board may adopt reasonable regulations to ensure that the
intent of this Section 17 is carried out, including, but not limited to,
regulations limiting the total amount of time allocated for public testimony
on particular issues and for each individual speaker.

(c¢) The board shall not prohibit public criticism of the policies,
procedures, programs, or services of the Corporation, or of the acts or
omissions of the board. Nothing in this subdivision shall confer any privilege
or protection for expression beyond that otherwise provided by law.

Section 18. Agenda for Closed Sessions. For purposes of
describing closed session items pursuant to California Government Code
section 54954.2, the agenda may describe closed sessions as provided in
California Government Code section 54954.5. No legislative body or elected
official shall be in violation of California Government Code section 54954.2
or 54956 if the closed session items were described in substantial
compliance with California Government Code section 54954.5. Substantial
compliance is satisfied by including the information provided in California
Government Code section 54945.5, irrespective of its format.

Section 19. Adjournment. The board may adjourn any regular,
adjourned regular, special, or adjourned special meeting to a time and place
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specified in the order of adjournment. Less than a quorum may so adjourn
from time to time. If all members are absent from any regular or adjourned
regular meeting, the Secretary of the Corporation, or his or her designee,
may declare the meeting adjourned to a stated time and place and he shall
cause a written notice of the adjournment to be given in the same manner
as provided in California Government Code section 54956 for special
meetings, unless such notice is waived as provided for special meetings. A
copy of the order or notice of adjournment shall be conspicuously posted on
or near the door of the place where the regular, adjourned regular, special
or adjourned special meeting was held within 24 hours after the time of the
adjournment. When a regular or adjourned regular meeting is adjourned as
provided in this Section 19, the resulting adjourned regular meeting is a
regular meeting for all purposes. When an order of adjournment of any
meeting fails to state the hour at which the adjourned meeting is to be held,
it shall be held at the hour specified for regular meetings by ordinance,
resolution, bylaw, or other rule.

Section 20. Continuance. Any hearing being held, or noticed or
ordered to be held, by the board at any meeting may by order or notice of
continuance be continued or re-continued to any subsequent meeting of the
board in the same manner and to the same extent set forth in California
Government Code section 54955 for the adjournment of meetings; provided,
that if the hearing is continued to a time less than 24 hours after the time
specified in the order or notice of hearing, a copy of the order or notice of
continuance of hearing shall be posted immediately following the meeting at
which the order or declaration of continuance was adopted or made.

Section 21. Special meetings. A special meeting may be
called at any time by the presiding officer of the board, or by a majority of
the members of the board, by delivering written notice to each member of
the board and to each local newspaper of general circulation and radio or
television station requesting notice in writing. The notice shall be delivered
personally or by any other means and shall be received at least 24 hours
before the time of the meeting as specified in the notice. The call and notice
shall specify the time and place of the special meeting and the business to
be transacted or discussed. No other business shall be considered at these
meetings by the board. The written notice may be dispensed with as to any
member of the board who at or prior to the time the meeting convenes files
with the clerk or secretary of the board a written waiver of notice. The
waiver may be given by telegram. The written notice may also be dispensed
with as to any member of the board who is actually present at the meeting
at the time it convenes. The call and notice shall be posted at least 24 hours
prior to the special meeting in a location that is freely accessible to members
of the public.

14
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Section 22. Emergency meetings. In the case of an
emergency situation involving matters upon which prompt action is
necessary due to the disruption or threatened disruption of public facilities,
the board may hold an emergency meeting without complying with either
the 24-hour notice requirement or the 24-hour posting requirement of
Section 54956 or both of the notice and posting requirements. Emergency
meetings may be held in locations specified in Section 14 of this Article VI.

For purposes of this Section 22, "emergency situation™ means any of the
following:

(1) Work stoppage or other activity which severely impairs public
health, safety, or both, as determined by a majority of the members of the
board.

(2) Crippling disaster which severely impairs public health, safety, or
both, as determined by a majority of the members of the board. However,
each local newspaper of general circulation and radio or television station
which has requested notice of special meetings pursuant to California
Government Code section 54956 shall be notified by the presiding officer of
the board, or designee thereof, one hour prior to the emergency meeting by
telephone and all telephone numbers provided in the most recent request of
such newspaper or station for notification of special meetings shali be
exhausted. In the event that telephone services are not functioning, the
notice requirements of this section shall be deemed waived, and the
board, or designee of the board, shall notify those newspapers, radio
stations, or television stations of the fact of the holding of the emergency
meeting, the purpose of the meeting, and any action taken at the meeting
as soon after the meeting as possible.

Notwithstanding California Government Code section 54957, the board shall
not meet in closed session during a meeting called pursuant to this Section
22.

All special meeting requirements, as prescribed in California Government
Code section 54956, shall be applicable to a meeting called pursuant to this
section, with the exception of the 24-hour notice requirement.

The minutes of a meeting called pursuant to this Section 22, a list of persons
who the presiding officer of the Corporation, or his or her designee, notified
or attempted to notify, a copy of the roll call vote, and any actions taken at
the meeting shall be posted for a minimum of 10 days in a public place as
soon after the meeting as possible.
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ARTICLE VII
Committees

Section 1. Committees Generally. Except to the extent
otherwise provided in this Article VII, the board from time to time may, by
resolution adopted by a majority of the directors then in office, designate
one or more committees, each consisting of two or more directors, to serve
at the pleasure of the board. The board may also establish from time to
time any other committees it deems appropriate and may appoint non-
directors to those committees. If the board or the Executive Committee
does not appoint members to a committee or fill a vacancy on any
committee, the Chairperson may appoint members to any committee, with
the exception of the Executive Committee.

Section 2. Committees of the Board. The board, by resolution
adopted by a majority of the directors then in office, may create one or more
committees, each consisting of two or more directors and no one who is not
a director, to serve at the pleasure of the board. Appointments to
committees of the board shall be by majority vote of the directors then in
office. The board may appoint one or more directors as alternate members
of any such committee, who may replace any absent member at any
meeting. Any such committee shall have all the authority of the board, to
the extent provided in the board resolution, except that no committee may
do the following:

(1) Fill vacancies on the board or any committee of the board;

(2) Fix compensation of the directors for serving on the board or on any
committee;

(3) Amend or repeal articles of incorporation or amend, repeal, or adopt
bylaws;

(4) Amend or repeal any resolution of the board that by its express terms
is not so amendable or repealable;

(5) Create any other committees of the board or appoint the members of
committees of the board; or

(6) Approve any contract or transaction to which the Corporation 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 §5233(d)(3).
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Section 3. Audit Committee. The Corporation shall have an
Audit Committee consisting of at least three directors, and may include
nonvoting advisors. The Audit Committee shall perform the duties and
adhere to the guidelines set forth in the Corporation’s Audit Committee
charter as amended from time to time by the board. Such duties include, but
are not limited to:

(1) Assisting the board in choosing an independent auditor and
recommending termination of the auditor, if necessary;

(2) Negotiating the auditor’'s compensation;

(3) Conferring with the auditor regarding the corporation’s financial affairs;
and

(4) Reviewing and accepting or rejecting the audit.

Members of the Audit Committee shall not receive compensation for their
service on the Audit Committee in excess of that provided to directors for
their service on the board. If the Corporation shall at any time have a
finance committee, a majority of the members of the Audit Committee may
not concurrently serve as members of the finance committee, and the chair
of the Audit Committee may not serve on the finance committee.

Section 4. Executive Committee. The Corporation shall have an
Executive Committee consisting of the Chairperson, the Vice Chairperson,
the Secretary, the Chief Financial Officer, and the City-designated director.
The Executive Committee, unless limited by a resolution of the board, may
exercise all the authority of the board in the management of the business
and affairs of the corporation between meetings of the board; provided,
however, that the Executive Committee shall not have the authority of the
board in reference to those matters enumerated in Section 2 of this Article
VII. All actions of the Executive Committee shall be reported to and ratified
by the full board at the next duly scheduled bocard meeting.

The President/CEQ, or his or her designee, of the Torrance Area Chamber of
Commerce shall be invited to serve as an advisor to the Executive
Committee, and the Executive Committee may select additional advisors
from time to time. Advisors shall not be members of the Executive
Committee or the Board. Advisors shall be notified of committee meetings
in the same manner as are committee members.
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The Executive Committee shall work with the City to ensure lodging
properties with health and safety code violations, business permit code
violations, or similar violations are not actively promoted.

Section 5. Marketing Committee. The board shall establish a
Marketing Committee, which shall consist of two or more directors and the
Corporation’s executive director, if any, who shall sit ex officio, without vote.
The Marketing Committee shall bear the primary responsibility each year for
initiating and overseeing the development and implementation of the annual
marketing plan, subject to the ultimate overall approval of the board. The
Marketing Committee shall also have such other responsibilities as the board
might from time to time delegate to it.

Section 6. Meetings and Actions of Committees. Meetings and
actions of committees shall be governed by, and held and taken in
accordance with, the provisions of Article VI of these Bylaws concerning
meetings of the board, with such changes in the context of those Bylaws as
are necessary to substitute the committee and its members for the board
and its members, except that the time for regular meetings of committees
may be determined either by resolution of the board or by resolution of the
committee. Special meetings of a committee may also be called by the
committee chair or the Corporation’s executive director, if any. Notice of
special meetings of committees shall also be given pursuant to the Brown
Act to any and all alternate members of the committee who shall have the
right to attend all meetings of the committee and to all directors. Minutes
shall be kept of each meeting of each committee and shall be filed with the
Corporation’s records. Not more than 20 days following the conclusion of
each meeting of any committee, the chairperson of the committee shall
submit minutes of such meeting to the Corporation’s Secretary, who shall
provide a copy of such minutes to all members of the committee and to all
directors. The board may adopt rules not inconsistent with the provisions of
these Bylaws or the Brown Act for the governance of any committee. A
quorum for committee action shall be a majority of the voting board
members of the committee.

ARTICLE VIII
Officers of the Corporation

Section 1. Officers. The officers of this Corporation shall be a
Chairperson, a Vice Chairperson, a Secretary, and a Chief Financial Officer.
The Corporation, at the board’s discretion, may also have one or more vice
presidents, one or more assistant secretaries, one or more assistant
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treasurers, and such other officers as may be appointed under Section 3 of
this Article VIII.

Officers shall serve two-year terms. The terms of the first officers elected
shall expire on December 31, 2012.

Any number of offices may be held by the same person.

Section 2. Election of Officers. The officers of this corporation,
except any appointed under Section 3 of this Article VIII, shall be chosen by
the board and shall serve at the pleasure of the board, subject to the rights
of any officer under any employment contract.

Section 3. Additional Officers. The board may appoint and
authorize the Chairperson, the Vice Chairperson, or another officer to
appoint any other officers that the Corporation may require. Each appointed
officer shall have the title and authority, hold office for the period, and
perform the duties specified in the Bylaws or established by the board.

Section 4. Removal of Officers. Without prejudice to the rights
of any officer under an employment contract, the board may remove any
officer with or without cause. An officer who was not chosen by the board
may be removed by any other officer on whom the board confers the power
of removal.

Section 5. Resignation of Officers. Any 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 any
rights of the Corporation under any contract to which the officer is a party.

Section 6. Vacancies. A vacancy in any office because of death,
resignation, removal, disqualification, or any other cause shall be filled in the
manner prescribed in these Bylaws for normal appointments to that office.
However, vacancies need not be filled on an annual basis.

Section 7. Responsibilities of Chairperson. The Chairperson
shall be the chief executive officer of the Corporation, shall preside at board
meetings, and shall exercise and perform such other powers and duties as
the board may assign from time to time.

Section 8. Responsibilities of Vice Chairperson. Subject to such
supervisory powers as the board may give to the Chairperson, and subject
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to the control of the board, the Vice Chairperson shall, in the absence of the
Chairperson, preside at all meetings of the board. The Vice Chairperson shall
have such other powers and duties as the board or the Bylaws may require.

Section 9. Responsibilities of Vice Presidents. If the Chairperson
and the Vice Chairperson are 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
Chairperson. When so acting, a vice president shall have all powers of and
be subject to all restrictions on the Chairperson. The vice presidents shall
have such other powers and duties as the board or the bylaws may require.

Section 10. Responsibilities of Secretary. The Secretary shall
keep or cause to be kept, at the Corporation’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 meetings shall include the time and place that the meeting was
held; whether the meeting was annual, general, or special, and, if special,
how authorized; the notice given; and the names of persons present at
board and committee meetings.

The Secretary shall keep or cause to be kept, at the principal office, a copy
of the articles of incorporation and the Bylaws, as amended to date.

The Secretary, or his or her designee, shall give, or cause to be given, notice
of all meetings of the board and of committees of the board that these
Bylaws or the Brown Act require to be given. The Secretary shall keep the
corporate seal, if any, in safe custody and shall have such other powers and
perform such other duties as the board or the bylaws may require.

Section 11. Responsibilities of 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 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 of
account shall be open to inspection by any director at all reasonable times.

The Chief Financial Officer shall (1) deposit, or cause to be deposited, all
money and other valuables in the name and to the credit of the Corporation
with such depositories as the board may designate; (2) disburse or cause to
be disbursed the Corporation’s funds as the board may order; (3) render or
cause to be rendered to the Chairperson, the Vice Chairperson, and the
board, when requested, an account of all transactions as Chief Financial
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Officer and of the financia! condition of the Corporation; and (4) have such
other powers and perform such other duties as the board or the Bylaws may
require.

If required by the board, the Chief Financial Officer shall give the
Corporation a bond in the amount and with the surety or sureties specified
by the board for faithful performance of the duties of the office and for
restoration to the Corporation of ali of its books, papers, vouchers, money,
and other property of every kind in the possession or under the control of
the Chief Financial Officer on his or her death, resignation, retirement, or
removal from office.

ARTICLE IX
Contracts with Directors

Section 1. Contracts with Directors. No director of this
Corporation nor any other corporation, firm, association, or other entity in
which one or more of this Corporation’s directors are directors or have a
material financial interest, shall be interested, directly or indirectly, in any
contract or other transaction with this Corporation unless the material facts
regarding such director’s financial interest in such contract or transaction or
regarding such common directorship, officership, or financial interest are
fully disclosed in good faith and are noted in the minutes, or are known to all
board members before consideration by the board of such contract or
transaction, and such contract or transaction is authorized in good faith by a
majority of the board by a vote sufficient for that purpose without counting
the vote of the interested director.

ARTICLE X
Loans to Directors and Officers

Section 1. Loans to Directors and Officers. This Corporation
shall not lend any money or property to, or guarantee the obligation of, any
director or officer of the unless (1) the board decides that the loan or
guaranty may reasonably be expected to benefit the Corporation, and (2)
before consummating the transaction or any part of it, the loan or guaranty
is approved the vote of a majority of the directors then in office, without
counting the vote of the director who is to receive the loan or guaranty.

ARTICLE XI
Indemnification
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Section 1. Indemnification. To the fullest extent permitted by
law, this Corporation shall indemnify its directors and officers, and may
indemnify employees and other persons described in California Corporations
Code section 7237(a), including persons formerly occupying any such
positions, 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 California Corporations Code section
7237(a), and 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 this Section 1, shall have the same meaning
as in California Corporations Code section 7237(a).

On written request to the board by any person seeking indemnification under
California Corporations Code sections 7237(b) or 7237(c), the board shall
promptly decide under California Corporations Code section 7237(e) whether
the applicable standard of conduct set forth in California Corporations Code
sections 7237(b) or 7237(c) has been met and, if so, the board shall
authorize indemnification.

To the fullest extent permitted by law, and except as otherwise determined
by the board in a specific instance, expenses incurred by a person seeking
indemnification under this Bylaw in defending any proceeding covered by
this Bylaw shall be advanced by the Corporation before finai disposition of
the proceeding, on receipt by the Corporation 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 Corporation for
those expenses.

ARTICLE XII
Insurance

Section 1. Insurance. This Corporation shall have the right,
and shall use its best efforts, to purchase and maintain insurance to the full
extent permitted by law on behalf of its officers, directors, employees, and
other agents, to cover any liability 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.

ARTICLE XIII
Corporate Records
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Section 1. Corporate Records. This Corporation shall keep the
following:

(1) Adequate and correct books and records of account;

(2) Minutes of the proceedings of its board and any committees of the
board; and

(3) A record of each assessed hotel’'s name, address, and designated
director.

The minutes and other books and records shall be kept either in written form
or in any other form capable of being converted into clearly legible tangible
form or in any combination of the two.

Section 2. Inspection of Articles and Bylaws This Corporation
shall keep at its principal office the original or a copy of the articles of
incorporation and Bylaws, as amended to the current date, that shall be
open to inspection by any person at all reasonable times during office hours.

Section 3. Directors’ Inspection Rights. Every director shall
have the absolute right at any reasonable time to inspect the Corporation’s
books, records, and documents of every kind, and to inspect the physical
properties of the corporation. The inspection may be made in person or by
the director’s agent or attorney. The right of inspection includes the right to
copy and make extracts of books, records, and documents of every kind.

ARTICLE X1V
Annual Reports and Statements

Section 1. Annual Reports. The board shall cause an annual
financial report to be prepared within 120 days after the end of the
corporation’s fiscal year. That financial report shall contain the following
information in appropriate detail:

(1) A balance sheet as of the end of the fiscal year, an income statement,
and statement of cash flows for the fiscal year, accompanied by an
independent accountant’s report or, if none, by the certificate of an
authorized officer of the Corporation that they were prepared without audit
from the Corporation’s books and records; and

(2) A statement of the place where the names and addresses of currently
assessed hotels are located.
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The report described above shall not apply if the Corporation receives less
than $10,000 in gross revenues or receipts during the fiscal year.

In addition, the board shall cause to be prepared a report for each fiscal year
as set forth in California Streets and Highways Code section 36650.2

This Corporation shail annually notify each assessed hotel of its right to
receive a copy of the financial report under this Section 1 of this Article XIV.
Except as provided in the next paragraph of this bylaw, on written request
by an assessed hotel, the board shall promptly cause the most recent annual
report to be sent to the requesting assessed hotel. If the board approves,

3 36650. (@) The [Corporation] shall cause to be prepared a report for each fiscal year,

except the first year, for which assessments are to be levied and collected to pay the costs
of the improvements and activities described in the report. The [Corporation's] first report
shall be due after the first year of operation of the district. The report may propose
changes, including, but not limited to, the boundaries of the property and business
improvement district or any benefit zones within the district, the basis and method of
levying the assessments, and any changes in the classification of property, including any
categories of business, if a classification is used.

(b) The report shall be filed with the clerk and shall refer to the property and business
improvement district by name, specify the fiscal year to which the report applies, and, with
respect to that fiscal year, shall contain all of the following information:

(1) Any proposed changes in the boundaries of the property and business improvement
district or in any benefit zones or classification of property or businesses within the district.

(2) The improvements and activities to be provided for that fiscal year.

(3) An estimate of the cost of providing the improvements and the activities for that fiscal
year.

(4) The method and basis of levying the assessment in sufficient detail to allow each real
property or business owner, as appropriate, to estimate the amount of the assessment to be
levied against his or her property or business for that fiscal year.

(5) The amount of any surplus or deficit revenues to be carried over from a previous fiscal
year.

(6) The amount of any contributions to be made from sources other than assessments
levied pursuant to this part.

(c) The city council may approve the report as filed by the [Corporation] or may modify

any particular contained in the report and approve it as modified. Any modification shall be
made pursuant to Sections 36635 and 36636....
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the Corporation may send the report and any accompanying material sent
pursuant to this section by electronic transmission.

Section 2. Annual Statement. As part of the annual report to all
assessed hotels, or as a separate document if no annual report is issued, the
Corporation shall annually prepare and mail, deliver, or send by electronic
transmission to each assessed hotel, and furnish to its directors, a statement
of any transaction or indemnification of the following kinds within 120 days
after the end of the corporation’s fiscal year:

(1) Unless approved by members under California Corporations Code
section 7233(a), any transaction (a) to which the corporation, its parent, or
its subsidiary was a party, (b) which involved more than $50,000 or was one
of a number of such transactions with the same person involving, in the
aggregate, more than $50,000, and (c) in which any officer or Director of
the Corporation had a direct or indirect material financial interest (a mere
common directorship is not a material financial interest).

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, when practicable, the amount
of that interest, except that, in a partnership in which such person is a
partner, only the partnership interest need be stated.

(2) A brief description of the amounts and circumstances of any loans,
guaranties, indemnifications, or advances aggregating more than $10,000
paid during the fiscal year to any officer or director of the Corporation,
unless the loan or guaranty is not subject to California Corporations Code
section 7235(a).

Article XV
Amendment of Bylaws

Section 1. Amendment of Bylaws. Except to the extent
provided by the Act or otherwise by law, these Bylaws may be adopted,
amended, or repealed by majority vote of the board.

CERTIFICATE OF SECRETARY

I certify that I am the duly elected and acting Secretary of Discover
Torrance, a California nonprofit mutual benefit corporation; that these
bylaws, consisting of 26 pages, are the Bylaws of this Corporation as
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adopted by the board of directors on March 8, 2012; and that these Bylaws
have not been amended or modified since that date.

Executed on March 8, 2012, at /&1 4 , California.
( T “M_Www%g%“

Cherie Davis
Secretary
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