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FILED. OV 30 1987

CITY OF SAN DIEGO
FLAT RATE LEASE

THIS LEASE AGREEMENT is executed between THE CITY OF SAN DIEGO, a

-municipal corporation, hereinafter called "CITY," and BOY SCOUTS OF

AMERICA, SAN DIEGO COUNTY COUNCIL, hereinafter called "LESSEE."

SECTION 1:

1.01

1.02

USES

Premises. CITY hereby leases to LESSEE and LESSEE leases
from CITY all of that certain real property situated in
the City of San Diego, County of San Diego, State of
California, described in Exhibit "A" attached hereto and
by this reference made part of this agreement. Said real
property is hereinafter called the "premises" or leased
premises." It is understood and agreed that for purposes
of complying with the intent of City Council Policy 700-8
as to the restriction of leased area of Mission Bay Park
that the fenced youth aquatic facility compound, not to
exceed 27,000 square feet, shall be only ([considered] or

[charged]) for the purpose of compliance. See Attachment s

I.

{

Uses. It is expressly agreed that the premises are leased

to LESSEE solely and exclusively for the purposes of «

constructing, maintaining, and operating an aquatic safety
training and recreational center in boating, sailing and
water sports, and for such other related or incidental
purposes as may be first approved in writing by the City
Manager and for no other purpose whatsoever.

LESSEE covenants and agrees to use the premises for the
above-specified purposes and as further set out in Section
9.06 attached hereto and by this reference made part of
this agreement and to diligently pursue said purposes
throughout the term herecf. Failure to continuously use
the premises for said purposes, or the use thereof for
purposes not expressly authorized herein, shall be grounds
for termination by CITY. It is understood and agreed that
lessee shall concurrently execute with the City Manager an
operating agreement for the operation of a Youth Camping
Facility.

Related Council Actions. By the granting of this lease,
neither CITY nor the Council of CITY is obligating itself
to any other governmental agent, board, commission, or
agency with regard to any other discretionary action
relating to development or operation of the premises.
Discretionary actioen includes, but is not limited to
rezonings, variances, environmental clearances or any
other governmental agency approvals which may be required
for the development and operaticon of the leased premises.
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1.04

1.05

1.06

1.07
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Quiet Possession. LESSEE, paying the rent and performing
the covenants and agreements herein, shall at all times
during the term peaceably and gquietly have, hold and enjoy
the premises. If CITY for any reason cannot deliver
possession of the premises to LESSEE at the commencement
of the term, or if during the lease term LESSEE is
temporarily dispossessed through action or claim of a
title superior to CITY'S, then and in either of such
events, this lease shall not be voidable nor shall CITY be
liable to LESSEE for any loss or damage resulting
therefrom.

Easements and Reservations.

a. CITY hereby reserves all rights, title and interest
.in any and all subsurface natural gas, oil, minerals
and water on or within the premises.

b. CITY reserves the right to grant and use easements or
to establish and use rights-of-way over, under, along
and across the leased premises for wutilities,
thoroughfares, or access as it deems advisable for
the public good.

c. CITY has the right to enter the premises for the
purpose of making repairs to or developing municipal
resources and services.

However, CITY shall not unreasonably or substantially
interfere with LESSEE'S of the premises and will reimburse
LESSEE for physical damages, if any, to the permanent
improvements located on the leased premises resulting from
CITY exercising the right reserved in this section. Such
reimbursement may include a reduction in the rent
proportionate to the amount of physical damage as
determined by CITY. CITY will pay the costs of
maintenance and repair of all CITY installations made
pursuant to these reserved rights.

Competent Management. Throughout the term of this Lease
Agreement, LESSEE shall provide competent management of
the leased premises to the satisfaction of the City
Manger. For the purposes of this paragraph, "competent
management" shall mean demonstrated ability in the
management and operation of a youth aquatic facility for
the benefit of all youth serving groups that will provide
instructional classes, supervisal activities, supervisal
recreation in aquatics, and related activities in a
fiscally responsible manner.

Operation of Facilities. A regular schedule of days and
hours of operation shall be established by LESSEE to best
serve the public as set forth in Section 9.05; Schedule of
Days & Hours of Operation, hereof. BAny changes in this
schedule shall be subject to the prior written approval of
the City Manager or his authorized representative. LESSEE
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shall diligently and in a creditable manner furnish
services to the public in conformity with all applicable
rules and regulations of the City of San Diego. The type
and quality of service furnished by LESSEE shall qualify
for the conditions and requirements of the "A" Card issued

by the Department of Health to operators of food handling
establishments.

1.08 Rates and Charges. All charges - for merchandise and
services or facilities on said premises shall be in
accordance with the schedule set forth in Section 9.04,
Schedule of Rates & Charges, hereof. Any changes in said
schedule are subject to prior written approval by the City
Manager or his authorized representative.

1.09 CITY Use. The premises shall be available to CITY for
civic events and special programs, free of charge, except
where LESSEE has scheduled events or programs. After
every CITY use, the premises shall be left in the same
condition found, and LESSEE shall not be required to incur
any additional costs by reason of CITY use.

1.10 Political Activities. The leased premises shall be used
exclusively for the purposes specified in Section 1, USES,
hereof. The premises shall not be used for working or
campaigning for the nomination or election of any
individual to any public office, be it partisan or
nonpartisan. Provided, however, that LESSEE shall not be
precluded from providing a forum for open public debate by
candidates such as occurs at a "candidate forum" and
similar events.

1.11 Public Use. The general public shall not be wholly or
permanently excluded from any portion of the premises.
LESSEE may develop reasonable restrictions for the
facility use provided they are consistent with the rights
of the general public, and area designed to allow LESSEE
to use the premises for the purposes specified herein.
LESSEE agrees that all activities conducted on the
premises will be stated in Section 1.02 Uses, hereof.

LESSEE shall, at all times during the lease term, maintain
a City-approved sign identifying the property as
City-owned and available for public use consistent with
the terms of this lease. The sign shall be installed by
LESSEE at a location agreeable to CITY.

SECTION 2: TERM
2.01 Commencement. The term of this agreement shall be 25
years -commencing on the first day of the calendar month
following execution by the City Manager. "Lease year" as

used in this lease shall mean the 12-month period
commencing on the first day of the calendar month
following the execution of this lease by the City Manager.
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SECTION 3:

3.01

3.02

P SN
Holdover. &Any holding over by LESSEE after expiration or
termination shall not be considered as a renewal or
extension of this lease. The occupancy of the premises
after the expiration or termination of this agreement
constitutes a month-to-month tenancy, and all other terms
and conditions of this agreement shall continue in full
force and effect; provided, however, CITY shall have the
right to apply a reasonable increase in rent to bring the

rent to fair market value and to terminate the holdover
tenancy at will.

Quitclaim and__ Surrender of LESSEE'S Interest. On
execution of this lease, LESSEE shall deliver to CITY a
quitclaim deed in recordable form quitclaiming all its
right in and to the premises. CITY may record such deed
only on the expiration or earlier termination of this
lease. In the event that CITY requires any subsequent
quitclaim deed, LESSEE or its successor in interest shall
deliver the same within five (5) days after receiving
written demand therefor.

At the expiration or earlier termination of this lease,
LESSEE shall surrender the premises to CITY free and clear
of all liens and encumbrances, except those liens and
encumbrances which existed on the date of execution
hereof, and in a decent, safe and sanitary condition. 1In
the case of termination of this lease by CITY prior to the
end of the specified lease term, any liens and
encumbrances must be approved in writing by the City
Manager.

RENT
Rent Amount

Pursuant to Council Policy 700-8, Section 8(b), LESSEE
shall be exempted from any rental rate on said premises.

Inspection of Records.

a. Records. LESSEE shall, at all times during the lease
term, keep or cause to be kept true and complete
books, records and accounts of all financial
transactions in the operation of all business
activities conducted upon and financial transactions
resulting from the use of the premises. The records
shall be supported by source documents such as sales
slips, daily cash register tapes, purchase invoices
or other documents as necessary to allow CITY to
easily determine the total gross income.
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Any retail sales or charges will be recorded by means
of cash registers or other comparable devices which
display to the customer the amount of the transaction
and automatically issues a receipt. The registers
will be equipped with devices that lock in sales
totals and other transaction number and sales details
that are not resettable. Totals registered shall be
read and recorded at the beginning and end of each
business day.

In the event of admission charges or rentals, LESSEE
shall issue serially numbered tickets for each such
admission or rental and shall keep an adequate record
of such tickets, as well as a record of unissued
tickets.

All retail sales and charges may be recorded by a
system other than cash registers or other comparable
devices provided such system is approved by CITY.

Financial Statements. Within sixty (60} days after
the end of each lease year as previously established
herein, LESSEE will, at its expense, submit to CITY a
statement in which the total gross receipts and the
corresponding amounts of rents paid CITY for the year
are classified according to the categories of
business established for any percentage rental and or
any other business conducted on or from the premises.
Said statement shall be signed by LESSEE or its
authorized agent, attesting to the accuracy thereof,
which shall be legally binding upon LESSEE.

Right to Inspect. All LESSEE'S books of account,
records and supporting documentation, as described
under Section 3.02a. Records will be kept for at
least five (5) years and made available to CITY in
one location within the City of San Diego. Said
books and records shall be maintained separate from
all other accounts not relating to the leased
premises. The CITY, at its discretion, shall have
the right to inspect and audit the business of
LESSEE, its agents, sublessees, concessionaires and
licensees operating on and in connection with the
premises as necessary and appropriate for CITY to
determine the amounts of rent due CITY in compliance
with the requirements of this lease.

At CITY'S request, LESSEE shall promptly provide, at
LESSEE'S expense, any necessary data to enable CITY
to fully comply with all requirements of the state or
federal government for lease information or reports
concerning the premises. Such data will include, if
required, a detailed breakdown of LESSEE'S receipts
and expenses.
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SECTICN 4:

4.01

4.02

4.03

,,‘--‘ N ."—\.

d. Default. LESSEE'S failure to keep complete and
accurate records by means of double entry bookkeeping
and make them available for CITY inspection is, like
all other failures to comply with covenants of this
lease, a breach of +this lease and cause for
termination.

ASSIGNMENT

Time is of Essence; Provisions Binding on Successors.
Time is of the essence of all of the terms, covenants and
conditions of this lease, and except as otherwise provided
herein, all of the terms, covenants and conditions of this
lease shall apply to, benefit and bind the successors and
assigns of the respective parties, jointly and
individually.

Assignment and Subletting. LESSEE shall not assign this
lease, or any interest therein, and shall not sublet the
premises or any part thereof, or any right or privilege
appurtenant thereto, or suffer any other person, except
employees, agents and gquests of LESSEE, to use or occupy
the premises or any part thereof.

Defaults and Remedies.

a. Default. In the event that:

(1) LESSEE shall default in the performance of any
covenant or condition required by this lease to
be performed by LESSEE and shall fail to cure
said default within thirty (30) days following
written notice thereof from CITY; or if any such
default is not curable within thirty (30) days,
shall fail to commence to cure the default(s)
within said thirty-day period and diligently
pursue such cure to completion; or

(2) LESSEE shall voluntarily file or have
involuntarily filed against it any petition
under any bankruptcy or insolvency act or law;
or

(3) LESSEE shall be adjudicated a bankrupt; or

(4) LESSEE shall make a general assignment for the
benefit of creditors;

then CITY may, at its option, without further notice
or demand upon LESSEE or upon any person claiming
rights through LESSEE, immediately terminate this
lease and all rights of LESSEE and of all persons
claiming rights through LESSEE to the premises or to
possession thereof; and CITY may enter and take
possession of the premises. Provided, however, in
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the event that any default described in Section a.(1)
Default and Remedies, hereof, is not curable within
thirty (30} days after notice to LESSEE, CITY shall
not terminate this lease pursuant to the default if
LESSEE immediately commences to cure the default and
diligently pursues such cure to completion.

b. Abandonment by LESSEE. Even though LESSEE has
breached the lease and abandoned the property, this
lease shall continue in effect for so long as CITY
does not terminate this lease, and CITY may enforce
all its rights and remedies hereunder, including but
not limited to the right to recover the rent as it
becomes due, plus damages.

c. Waiver. Any City waiver of a default is not a waiver
of any other default. Any waiver of a default must
be in writing and be executed by the City Manager in
order to constitute a valid and binding waiver. CITY
delay or failure to exercise a remedy or right is not
a waiver of that or any other remedy or right under
this lease. The use of one remedy or right for any
default does not waive the use of another remedy or
right for the same default or for another or . later
default. CITY'S acceptance of any rents is not a
waiver of any default preceding the rent payment.
CITY and LESSEE specifically agree that the property
constituting the premises is CITY-owned and held in
trust for the benefit of the citizens of the City of
San Diego and that any failure by the City Manager or
CITY staff to discover a default shall not result in
an equitable estoppel, but CITY shall at all times,
subject to applicable statute of limitations, have
the legal right to require the cure of any default
when and as such defaults are discovered or when and
as the City Council directs the City Manager to take
action or require the cure of any default after such
default is brought to the attention of the City
Council by the City Manager or by any concerned
citizen.

Eminent Domain. If all or part of the premises are taken
through condemnation proceedings or under threat of
condemnation by any public authority with the power of
eminent domain, the interests of CITY and LESSEE (or
beneficiary or mortgagee) will be as follows:

a. In the event the entire premises are taken, this
lease shall terminate on the date of the transfer of
title or possession to the condemning authority,
whichever first occurs.

b. In the event of a partial taking, if, in the opinion
of CITY, the remaining part of the premises is
unsuitable for the lease operation, this lease shall
terminate on the date of the transfer of title or
possession to the condemning authority, whichever

first occurs.
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C. In the event of a partial taking, if, in the opinion
of CITY, the remainder of the premises is suitable
for continued lease operation, this lease shall
terminate in regard to the portion taken on the date
of the transfer of title or possession to the
condemning authority, whichever first occurs, but
shall continue for the portion not taken. The
minimum rent shall be equitably reduced to reflect
the portion of the premises taken.

d. Award. All monies awarded in any such taking shall
belong to CITY, whether such taking results in
diminution in walue of the leasehold or the fee or
both; provided, however, LESSEE shall be entitled to
any award attributable to the taking of or damages to
LESSEE'S then remaining 1leasehold interest in
installations or improvements of LESSEE. CITY shall
have no liability to LESSEE for any award not
provided by the condemning authority.

e. Transfer. CITY has the right to transfer CITY'S
interests in the premises in lieu of condemnation to
any authority entitled to exercise the power of
eminent domain. If a transfer occurs, LESSEE shall
retain whatever interest it may have in the fair
market value of any improvements placed by it on the
premises in accordance with this lease.

f. No Inverse Condemnation. The exercise of any CITY
right under this lease shall not be interpreted as an
exercise of the power of eminent domain and shall not
impose any liability upon CITY for inverse

condemnation.
SECTION 5: INSURANCE RISKS/SECURITY
5.01 Indemnity. LESSEE shall at all times assume the defense

of, relieve, indemnify, protect, and save CITY and any and
all of its boards, officers, agents, and employees
harmless from any and all claims and demands, actions,
proceedings, losses, liens, costs, judgments, civil fines,
and penalties of any nature whatsoever in regard to or
resulting from the use of the premises, including but not
limited to expenses incurred in legal actions, death,
injury, or damage that may be caused directly or
indirectly by:

- any unsafe or defective condition in or on the
premises of any nature whatsoever which may exist by
reason of any act, omission, neglect, or any use or
occupation of the premises;

b. any operation, use, or occupation conducted on the
premises; -

c. any act, omission, or negligence on the part of
LESSEE, its employees, agents, sublessees, invitees,

licensees; or
~8- 04188649
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d. any failure by LESSEE to comply or secure compliance
with any of the lease terms or conditions.

Insurance. LESSEE shall take out and maintain at all
times during the term of this lease the following
insurance at its sole expense:

a. Pubiic liability and property damage insurance in the
amount of not less than FIVE MILLION DOLLARS
($5,000,000) Combined Single Limit Liability with an
occurrence claims form. This policy shall cover all
injury or damage, including death, suffered by any
party or parties from acts or failures to act by CITY
or LESSEE or by authorized representatives of CITY or
LESSEE on or in connection with the use or operation
of the premises.

b. Fire, extended coverage, and vandalism insurance
policy on all insurable property on the premises in
an amount to cover 100 percent of the replacement
cost. Any proceeds from a loss shall be payable
jointly to CITY and LESSEE. The proceeds shall be
placed in a trust fund to be reinvested in rebuilding
or repairing the damaged property.

C. Conditions. All insurance policies will name CITY as
an additional insured, protect CITY against any legal
costs in defending c¢laims, and will not terminate
without sixty (60) days' prior written notice to
CITY. All insurance companies must be satisfactory
to CITY and licensed to do business in California.
All policies will be in effect on or before the first
day of the lease, except "course of construction fire
insurance" shall be in force on commencement of all
authorized construction on the premises, and full
applicable fire insurance coverage shall be effective
upon completion of each insurable improvement. A
copy of the insurance policy will remain on file with
CITY during the entire term of the lease. At least
thirty (30) days prior to the expiration of each
policy, LESSEE shall furnish certificate(s) showing
that a new or extended policy has been cbtained which
meets the terms of this lease.

d. Modification. CITY, at its discretion, may require
the revision of amounts and coverages at any time
during the term by giving LESSEE sixty (60) days'
prior written notice. CITY'S requirements shall be
designed to assure protection from and against the
kind and extent of risk existing on the premises.
LESSEE alsc agrees to obtain any additional insurance
required by CITY for new improvements, in order to
meet the requirements of this lease.

e. Accident Reports. LESSEE shall report to CITY any
accident causing more than TEN THOUSAND DOLLARS
($10,000) worth of property damage or serious injury
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to persons on the premises. This report shall
contain the names and addresses of the parties
involved, a statement of the circumstances, the date
and hour, the names and addresses of any witnesses
and other pertinent information.

f. Failure to Comply. If LESSEE fails or refuses to
take out and maintain the required insurance, or
fails to provide the proof of coverage, CITY has the
right to obtain the insurance. LESSEE shall
reimburse CITY for the premiums paid with interest
oat the maximum allowable legal rate then in effect
in California. CITY shall give notice of the payment
of premiums within thirty (30) days of payment
stating the amount paid, names of the insurer(s) and
rate of interest. Said reimbursement and interest
shall be paid by LESSEE on the first (1st) day of the
month following the notice of payment by CITY.

Notwithstanding the preceding provisions of this
Subsection f., if LESSEE fails or refuses to take out
or malntain insurance as required in this lease, or
fails to provide the proof of insurance, CITY has the
right to declare this lease in default without
further notice to LESSEE and CITY shall be entitled
to exercise all legal remedies in the event of such
default.

Waste, Damage, or Destruction. LESSEE agrees to give
notice to CITY of any fire or other damage that may occur
on the leased premises within ten (10) days of such fire
or damage. LESSEE agrees not to commit or suffer to be
committed any waste or injury or any public or private
nuisance, to keep the premises clean and clear of refuse
and obstructions, and to dispose of all garbage, trash,
and rubbish in a manner satisfactory to CITY. If the
leased premises shall be damaged by any cause which puts
the premises into a condition which is not decent, safe,
healthy and sanitary, LESSEE agrees to make or cause to be
made full repair of said damage and to restore the
premises to the condition which existed prior to said
damage; or, at CITY'S option, LESSEE agrees to clear and
remove from the leased premises all debris resulting from
said damage and rebuild the premises in accordance with
plans and specifications previously submitted to CITY and
approved in writing in order to replace in kind and scope
the operation which existed prior to such damage, using
for either purpose the insurance proceeds as set forth in
Section 5.02 Insurance, hereof.

LESSEE agrees that preliminary steps toward performing
repairs, restoration, or replacement of the premises shall
be commenced by LESSEE within thirty (30) days, and the
required repairs, restoration, or replacement shall be
completed within a reasonable time thereafter. CITY may
determine an equitable deduction in the minimum annual
rent requirement for such period or periods that said
premises are untenantable by reason of such damage.
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SECTION 6: IMPROVEMENTS /ALTERATTONS/REPAIRS

6.01 Acceptance of Premises. By signing this lease, LESSEE
represents and warrants that it has independently
inspected the premises and made all tests, investigations,
and observations necessary to satisfy itself of the
condition of the premises. LESSEE agrees it i relying
solely on such independent inspection, tests,
investigations, and observations in making this lease.
LESSEE further acknowledges that the premises are in the
condition called for by this lease, that CITY has
performed all work with respect to the premises, and that
LESSEE does not hold CITY responsible for any defects in
the premises.

6.02 Entry and Inspection. CITY reserves and shall always have
the right to enter said premises for the purpose of
viewing and ascertaining the condition of the same, or to
protect its interests in the premises, or to inspect the
operations conducted thereon. In the event that such
entry or inspection by CITY discloses that said premises
are not in a decent, safe, healthy, and sanitary
condition, CITY shall have the right, after ten (10) days
written notice to LESSEE, to have any necessary
maintenance work dene at the expense of LESSEE, and LESSEE
hereby agrees to pay promptly any and all costs incurred
by CITY in having such necessary maintenance work done, in
order to keep said premises in a decent, safe, healthy,
and sanitary condition. Further, if at any time CITY
determines that said premises are not in a decent, safe,
healthy, and sanitary condition, CITY may at its sole
option, without additional notice, require LESSEE to file
with CITY a surety bond to assure.prompt correction of any
condition which 1is not decent, safe, healthy, and
sanitary. Said bond shall be in an amount adequate in the
opinion of CITY to correct the said unsatisfactory
condition. LESSEE shall pay the cost of said bond. The
rights reserved in this section shall not create any
obligations on CITY or increase obligations elsewhere in
this lease imposed on CITY.

6.03 Maintenance. LESSEE agrees to assume full responsibility
and cost for the operation and maintenance of the premises
throughout the term. LESSEE will make all repairs and
replacements necessary to maintain and preserve the
premises in a decent, safe, healthy, and sanitary
condition satisfactory to CITY and in compliance with the
Development Plan described in Section 6.12 Development
Plan, hereof, and with all applicable laws.

6.04 Improvements/Alterations. No improvements, structures, or
installations shall be constructed on the premises, and
the premises may not be altered by LESSEE without prior
written approval by the City Manager. Further, LESSEE
agrees that major structural or architectural design
alterations to approved improvements, structures, or

-11-
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installations may not be made on the premises without
prior written -approval by the City Manager and that such
approval shall not be unreasonably withheld. This
provision shall not relieve LESSEE of any obligation under
this lease to maintain the premises in a decent, safe,
healthy, and sanitary condition, including structural
repair and restoration of damaged or worn improvements.
CITY shall not be obligated by this lease to make or
assume any expense for any expense for any improvements or
alterations.

6.05 Utilities. ©LESSEE agrees to order, obtain, and pay for

all utilities and service and installation charges in
connection with the development and operation of the
leased premises only. All utilities will be installed
underground.

.06 Construction Bond. Whenever there is any construction to
be performed on the premises, LESSEE shall deposit with
CITY, prior to commencement of said construction, a bond
in the amount of 100 percent of the estimated construction
cost of the work to be performed. The bond may be in cash
or may be a corporate surety bond or other security
satisfactory to CITY. The bond shall insure that the
construction commenced by LESSEE shall be completed in
accordance with the plans approved by CITY, or at the
option of CITY, that the uncompleted construction shall be
removed and the premises restored to a condition
satisfactory to CITY. The bond or cash will be held in
trust by CITY for the purpose specified above or at CITY'S
option it may be placed in an escrow or other trust
approved by CITY.

.07 Liens. LESSEE shall at all times save CITY free and
harmless and indemnify CITY- against all c¢laims for labor
or materials in connection with operations, improvements,
alterations, or repairs on or to the premises and the
costs of defending against such claims, including
‘reasonable attorney's fees.

If improvements, alterations, or repairs are made to the
premises by LESSEE or by any party other than CITY, and a
lien or notice of lien is filed, LESSEE shall within five
(5) days of such filing either:

a. take all actions necessary to record a valid release
of lien, or

b. file with CITY a bond, cash, or other security

acceptable to CITY sufficient to pay in full all
claims of all persons seeking relief under the lien.
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6.08 Taxes. LESSEE agrees to pay, before delinquency, all
taxes, assessments, and fees assessed or levied upon
LESSEE or the premises, including the land, any buildings,
structures, machines, equipment, appliances, or other
improvements or property of any nature whatscever erected,
installed, or maintained by LESSEE or levied by reason of
the business or other LESSEE activities related to the
leased premises, including any licenses or permits.
LESSEE recognizes and agrees that this lease may create a
possessory interest subject to property taxation, and that
LESSEE may be subject to the payment of taxes levied on
such interest, and that LESSEE shall pay all such
possessory Iinterest taxes. LESSEE further agrees that
payment for such taxes, fees and assessments will not
reduce any rent due CITY.

6.09 Signs. LESSEE agrees not to erect or display any banners,
pennants, flags, posters, signs, decorations, marquees,
awnings, or similar devices or advertising without the
prior written consent of CITY. If any such unauthorized
item is found on the premises, LESSEE agrees to remove the
item at its expense within 24 hours notice thereof by
CITY, or CITY may thereupon remocve the item at LESSEE'S
cost. All signage must comply with Mission Bay Park sign

standards.
6.10 Ownership of Improvements and Personal Property.
a. Any and all improvements, trade fixtures, structures,

and installations or additions to the premises now
existing or constructed on the premises by LESSEE
shall at lease expiration or termination be deemed to
be part of the premises and shall become, at CITY'S
option, CITY'S property, free of all liens and claims
except as otherwise provided in this lease.

b. If CITY elects not to assume ownership of all or any
improvements, trade fixtures, structures and
installations, CITY shall sco notify LESSEE thirty
{30) days prior to termination or One-Hundred-Eighty
(180) days prior to expiration, and LESSEE shall
remove all such improvements, structures and
installations as directed by CITY at LESSEE'S sole
cost on or before lease expiration or termination.
If LESSEE fails to remove any improvements,
structures, and installations as directed, LESSEE
agrees to pay CITY the full cost of any removal.

C. LESSEE-owned machines, appliances, equipment (other
than trade fixtures), and other items of personal
property shall be removed by LESSEE by the date of
the expiraticn or termination of this lease. Any
said items which LESSEE fails to remove will be
considered abandoned and become CITY'S property free
of all claims and liens, or CITY may, at its option,
remove said items at LESSEE'S expense.

_13_
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d. If any removal of such personal property by LESSEE
results in damage to the remaining improvements on

the premises, LESSEE agrees to repair all such
damage.

e. Any necessary removal by either CITY or LESSEE which
takes place beyond said expiration or termination
hereof shall require LESSEE to pay rent to CITY at
the rate in effect immediately prior to said
expiration or termination.

f. Notwithstanding any of the foregoing, in the event
LESSEE desires to dispose of any of its personal
property used in the operation of said premises upon
expiration or termination of this lease, then CITY
shall have the first right to acquire or purchase
said perscnal property.

6.11 Unaveidable Delay. If the performance of any act regquired
of CITY or LESSEE is directly prevented or delayed by
reasen of strikes, lockouts, labor disputes, unusual
governmental delays, acts of God, fire, floods, epidemics,
freight embargoes, or other causes beyond the reasonable
control of the party required to perform an act, said
party shall be excused from performing that act for the
period equal to the pericd of the prevention or delay.
Provided, however, this provision shall not apply to
obligations to pay rental as required pursuant to this
lease. 1In the event LESSEE or CITY claims the existence
of such a delay, the party claiming the delay shall notify
the other party in writing of such fact within ten (10)
days after the beginning of any such claimed delay.

6.12 Development Plan. LESSEE agrees to develop the leased
premises in accordance with the General Development Plan
approved by the City Manager and filed in the Office of
the City Clerk which plan is hereby incorporated by this
reference The general contents and provisions of the
Development Plan are described in Section 7.19, hereof.
The City manager or his designee shall have the authority
to authorize changes to the plan provided that the basic
concept may not be modified without City Council approval
and a document evidencing any approved changes shall be
filed in the Office of the City Clerk. Failure by LESSEE
to comply with the General Development Plan shall
constitute a major default and subject this lease to
termination by CITY.

6.13 Failure to Meet Development Schedule. Should LESSEE fail
to complete construction in accordance with the schedule
of development of the General Development Plan hereof, it
is specifically agreed by LESSEE and CITY that CITY may,
at its option, terminate this lease.

-14-
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SECTION 7:

7

7

7

.14

.01

.02

.03

.04

Coastal Commission Approval. LESSEE shall comply with the
California Coastal Act, at its sole cost, and apply to the
San Diego Coast Regional Commission or other such
authorized state body for any necessary coastal
development permit authorizing the construction of
improvements in the Coastal Zone. LESSEE will proceed
with diligence to obtain such permit, but if unable to do
so within nine (9) months after the date of this lease,
this lease will terminate.

GENERAL PROVISIONS
Notices

a. Any notice required or permitted to be given
hereunder shall be  in writing and may be served
personally or by United States mail, postage prepaid,
addressed to LESSEE at the leased premises or at such
other address designated in writing by LESSEE; and to
CITY as follows:

City Manager

Attention Property Director
City Administration Building
202 "C" Street, M.S. 9B

San Diego, CA 92101-4155

b. Any party entitled or required to receive notice
under this lease may by Llike notice designate a
different address toc which notices shall be sent.

Compliance with Law. LESSEE shall at all times in the
construction, maintenance, occupancy, and operation of the
premises comply with all applicable laws, statutes,
ordinances, and regulations of CITY, County, State, and
Federal Governments, at LESSEE'S sole cost and expense.
In addition, LESSEE shall comply with any and all notices
issued by the City Manager or his authorized
representative under the authority of any such law,
statute, ordinance, or regulation.

CITY Approval. The approval or consent of CITY, wherever
required in this lease, shall mean the written approval or
consent of the City Manager unless otherwise specified,
without need for further resolution by the City Council.

Nondiscrimination. LESSEE agrees not to discriminate in
any manner against any person or persons on account of
race, marital status, sex, religious .creed, color,
ancestry, national origin, age, or physical handicap in
LESSEE'S use of the premises, including, but not limited
tc the ©providing of goods, services, facilities,
privileges, advantages, and accommodations, and the
obtaining and holding of employment.

-15-
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7.05 Equal Opportunity. LESSEE agrees to abide by CITY'S
Affirmative Action Program for LESSEES as it exists or is
amended to the extent that the program is applicable to
this lease. A copy of the program effective as of the
date of this lease is on file in the City Clerk's Office
and by this reference is part hereof. The program's goal

" is the attainment of employment for minorities and women
in all areas of employment, in a total percentage as
established by CITY for its Affirmative Action Program
each year.

7.06 Partial Invalidity. If any term, covenant, condition, or
provision of this lease is found invalid, wvoid, or
unenforceable by a court of competent jurisdiction, the
remaining provisions will remain in full force and effect.

7.07 Legal Fees. 1In the event of any litigation regarding this
lease, the prevailing party shall be entitled to an award
of reascnable legal costs, including court and attorney's
fees.

7.08 Number and Gender. Words of any gender used in this lease
shall include any other gender, and words in the singular
number shall include the plural, when the tense requires.

7.09 Captions. The Lease Outline, section headings, and
captions for variocus articles and paragraphs shall not be
held to define, limit, augment, or describe the scope,
content, or intent cof any or all parts of this lease. The
numbers of the paragraphs and pages of this lease may not
be consecutive. Such lack of consecutive number is
intentional and shall have no effect on the enforceability
of this lease.

7.10 Entire Understanding. This lease contains the entire
understanding of the parties. LESSEE, by signing this
agreement, agrees that there is no other written or oral
understanding between the parties with respect to the
leased premises. Each party has relied on its own
examination of the premises, advice from its own
attorneys, and the warranties, representations, and
covenants of the lease itself. Each of the parties in
this lease agrees that no other party, agent, or attorney
of any other party has made any promise, representation,
or warranty whatsoever which is not contained in this
lease.

The failure or refusal of any party to read the lease or
other documents, inspect the premises, and obtain legal or
other advice relevant to this transaction constitutes a
waiver of any objection, contention, or claim that might
have been based on these actions. No modification,
amendment, or alteration of this lease will be wvalid
unless it is in writing and signed by all parties.

-16-
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7.11 CITY Employee Participation Policy. It is the policy of
CITY that all CITY contracts, agreements or leases with
consultants, vendors or LESSEES shall include a condition
that the contract, agreement or lease shall be
unilaterally and immediately terminated by CITY if the
contractor or LESSEE employs an individual who within the
twelve months immediately preceding such employment did in
his/her capacity-as a CITY officer or employee participate
in negotiations with or otherwise have an influence on the
recommendation made to the City Council in connection with
the selection of the contractor or LESSEE. It is not the
intent of this policy that these provisions apply to
members of the City Council.

SECTION 7: SPECIAL PROVISIONS
7.12 Bylaws. Membership in LESSEE'S organization shall be open
to anyone meeting the requirements of its rules and
bylaws. All restrictions, rules, bylaws, and fees, if

any, and changes hereto proposed by LESSEE'S organization
shall, before being put into effect, be submitted to and
receive the written approval of the City Manager. Bylaws
shall be on file in the office of the Park and Recreation
Department prior to CITY execution of this lease. (See
Attachment II.)

7.13 Corporate Buthority. Each individual executing this lease
on behalf of LESSEE represents and warrants that he/she is
duly authorized to execute and deliver this lease on
behalf of said corporation, in accordance with a duly
adopted resolution of the Board of Directors of the
corporation or in accordance with the bylaws of the
corporation, and that this lease is binding upon the
corporation in accordance with its terms and that LESSEE
is a duly qualified corporation and all steps have been
taken prior to the date hereof to qualify LESSEE to do
business in the state where the premises are situated.

7.14 Planting Strips. LESSEE shall, at its socle cost,
landscape and maintain all areas shown on the attached
plat (Attachment III) adjoining the leased premises.

7.15 Schedule of Prices. All prices of merchandise, equipment
and services of LESSEE and its sublessees shall not exceed
prices of like merchandise, equipment and services offered
in the San Diego area. All prices charged by LESSEE and
its sublessees shall be approved in writing by City
Manager; provided, however, that LESSEE shall not be
required to sell any merchandise at a loss.

7.16 Standard of Employees. LESSEE and its employees shall at
all times conduct themselves and the operations on the
leased premises in a creditable manner.

-17-~
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7.17

7.18

. . \

Damaged Equipment. .LESSEE shall salvage within 24 hours

any property, real or personal, of LESSEE'S declared by
CITY to be a menace to navigation or a nuisance within
Mission Bay and to salvage or cause to be salvaged any
sunken vessel or property upon the leased premises,
irrespective of ownership. CITY may require that any
becats not kept in a clean and operable condition be
remocved from the leased premises.

Enforcement of Live-Aboard Regulation. LESSEE shall be
responsible for the enforcement, both within and in
connection with the leased premises, of the following
live-aboard requlation:

No person shall remain overnight' on board any
watercraft or houseboat in Mission Bay Park unless
the watercraft or houseboat has a self-contained
toilet on board that does not discharge into the
waters of the Bay. No owner of any watercraft or
houseboat shall allow it to be occupied overnight in
Mission Bay Park for a period of more than ninety
(90) days, whether successive or cumulative, during
any one calendar year. A watercraft or houseboat is
presumed to be occupied overnight when there are one
or more perscons on board after midnight, The lessees
of Mission Bay Park lands are primarily responsible
for the enforcement of this subsection on the water
abutting their leased premises.

The above Live-Aboard Requlation is presently set forth in
the San Diego Municipal Code Section 63.25.71, and is
subject to amendment or modification by the City Council.
LESSEE also agrees to comply or secure compliance with any
such amendment or modification.

General Development Plan. The General Development Plan
consists of:

a. Plot Plan, approved in concept by Park and Recreation
Board of CITY on 10-15-87. (Attachments IV & V)
b. Development Schedule
Steps:
1. City Council approval -
a. PF&R Committee approval - 11/25/87
b. <City Council approvel - 11/30/87,
12/1/87
2. Plans completed and submitted for permits.
We will begin 12/1/87 upon approval of City
Council with a goal of complete approvals
on or before 2/28/88.
a. Coastal Commission
b. Army Corps of Engineers
¢. Building permits
Groundbreaking ceremony - April 1988
4. Begin construction of aquatics center - May
1988

(&)
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7.20

f.

5. Complete construction of aquatics center -
August 1988

This schedule can be met subject to donor

dollars becoming available.
Financial Plan - LESSEE is engaged in a $4,000,000
capital campaign to secure the necessary dollars to
construct facilities and enhance the endowment fund
for annual maintenance. The Youth Aquatic Facility
on Fiesta Island is a part of this effort. (See
Attachment VI - Capital Campaign Program)
Schematic Elevations (Attachment VII)
Landscape Plan -~ The aquatic facility would be
located in a southerly portion of the Fiesta Island
youth camping area adjacent to Enchanted Cove.
Landscaping will involve the use of low profile,
drought tolerant material native to the area. (See
Attachment III)
"As built" working drawings upon completion of
construction.

and is filed in the Office of the City Clerk referenced to
this lease.

Operation of Premises. Operation of the premises shall be

in accordance with Section 9.06, Terms of Use, attached
hereto and made a part hereof.
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SECTION 8: SIGNATURES ’

8.01 Signature Page

IN WITNESS WHEREOF, this Lease Agreement is executed by CITY, acting
by and through its City Manager, and by LESSEE, acting by and
through its lawfully authorized officers.

THE CITY OF SAN DIEGO

pate _NOV 30 1987 By /r\ﬂq(( {00

ASSISTANT TO THE Deputy City Manager
LESSEE:

Date "//Z‘Z/ﬁ.7 7 By : ‘7[1144%;{

Vi PEESIDERT—

ek

2.

APPROVED as to form and legality this Z»’f, day of

JOHN W. WITT, City Attorney

By
Dephity Ci torney

~-20~
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SECTION 9: ADDENDUM

EXHIBIT "A"

3.01 Legal Description

The Aquatic Facility would be located on approximately 0.5 acre
of the southeastern central portion of the approximate B4 acre
area designated for organized youth group camping. it would
utilize the west side of Enchanted Cove Beach Area.

NOTE: This is the only legal_description that can be provided
by "City Planning and Land Use" or "City Zoning Departiment".

_21_
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.02 Parcel Maps

See Attachment VIII.
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9.03 Corporate Name

Boy Scouts of America, San Diego County Council
CORPORATE NAME

I, RONALD K. BRUNDAGE , certify that I am the Secretary

of the corporation named in the attached agreement; that Daniel J. Tobin

who signed this agreement on behalf of the corporation, was then

Vice President/Legal Counsel 5f gaig corporation; that said agreement was

duly signed for an on behalf of said corporation by authority of its

governing body, pursuant to a resolution duly adopted by its Board of

Directors on Nov. 3 ,>19 87 and is within the scope of its
corporate powers; and that set out below are the names of the officers

and directors of said corporation.

Ronald K. Brundaée, Secret

CORPORATE SEAL

Name Lincoln R. Ward, President
Title

Name Jack Thomas, First Vice President

Title

Name Thomas P. Emery, Council Commissioner

Title

Name Daniel J. 'Tobin, Vice President/Legal Counsel
Title

APPROVED as to form and legality this 23 day of November , 19 87,

-23-
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. ..‘

Schedule of Rates & Charges

All fees and charges are subject to change and therefore
are always to be reviewed and approved by the City
Manager .

Minimum fees would apply equally to all groups. All

possible  avenues - will be used to assure that the
facilities are available to underprivileged youth.

_24_
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9.05 Schedule of Days & Hours of Operation

Daily year-round cperation:

a. During school time, open 3:00 p.m. until dusk.

b. Summer - Monday through Saturday, 8:30 a.m. until
dusk.

c. Sundays (year-round), 2:00 p.m. until dusk.

Closed: Thanksgiving Day
Christmas Day
New Year's Day
Easter Sunday
Mother's Day
Two weeks annually for maintenance and
refurbishing.

This schedule is based on full operation. It may
take a period of time to "build up" to this use.

-25-
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9.06 Terms of Use

The Boy Scouts of America, San Diego County Council, in accordance
with the provision of your Lease, Section 1.62, Uses., .I hereby

approve, subject to the terms herein below, the following:

1. The Youth Aquatic Facility must be opén to all
youth-serving groups.

2. In order to give all groups an equal chance to use the
Youth Aquatic Facility, you must send a letter annually to
gll the members of the Youth Aquatic Advisory Council
advising them of your operation and procedures tc use the
facilities.

The Boy Scouts of America can use/book no more than 75% of

[%Y]

all available aquatic activities up to 7 days prior.

4. The Park and Recreation Director or his designee must be a
member of the Board of Directors of the youth Aquatic
Facility Committee.

5. Adult supervision must be present because of the deferred
nature of youth-serving groups. "Guideline is 1 adult to
5-8 youth (1:5-8)." Youth must be 18 years old or younger
to camp and 11 to 18 for aguatic use.

6. Tpe lessee is responsible to provide adequate water safety

personnel to supervise all aquatic programs.
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(R-88-1141)
RESOLUTION NUMBER R- <h386EG
ADOPTED ON NOV 30 1987

BE IT RESOLVED, by the Council of The City of San Diego, that
thé City Council hereby approves the recommendations contained in
City Manager's Report B7-586 to amend the 1978 Mission Bay Park
Master Plan for Land and Water Use/Local Coastal Program Land Use
Plan to allow youth aquatic support structures in the youth camp
area of Fiesta Island; waive Design Criterion 8, described in
City Manager's Report No. 87-149 adopted by PF&R on‘March 25,
1987 for Fiesta Island and approve the design of the youth
agquatic facility as amended by the Facilities Committee of the
Park and Recreation Board.

BE IT FURTHER RESOLVED, that the City Manager be and he is
hereby authorized and empowered to execute, for and on behalf of
said City, a.lease agreement with the Boy Scouts of America for
construction, operation and maintenance of Fiesta Island Youth
Aquatic Facility, under the terms and conditions set forth in the

Lease Agreement on file in the office of the City Clerk as
Document No. RR- 2898f‘-5

-PAGE 1 OF 2-
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APPROVED: John W. Witt, City Attorney

MKJ :mrh
11/23/87

Or .Dept:Pk.&Rec.
R~-88-1141
Form=r.auagr

-PAGE 2 OF 2-
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Passed and adopted by the Council of The City of San Diego on

NOV 30 1987

by the following wvote: .

YEAS: Cleator, McColl, Struiksma, Gotch, McCarty, Ballesteros,

0'Connor.

NAYS: None.

NOT PRESENT: Wolfsheimer.

VACANT: District 4

AUTHENTICATED BY:

MAUREEN O'CONNOR
Mayar of The City of San Diego, California

_ CHARLES G. ARDEINCOUJR
City Clerk of The City of San Deigo,” California

By JUNE A. BLACKNELL
Deputy

I HEREBY CERTIFY that the abowe and faregoing is a full, true

and correct copy of RESOLUTION NO. R- 2RO864 passed and

adcpted by the Council of The City of San Deigo, California, on

NOV 301887

CHARLES G. ARDEINCUR
City Clerk of The City of San Deigo, Califormia

(SEAL) By 0&% /’W
T uty .

Rev. 7-86




RR-269866
DOCUMENT NO.
NOVEMBER 30, 1987
e
j OFFICE OF THE CITY CLERK

SAN DIEGO, CALIFORNIA
(Lanb)

A LEASE AGREEMENT WITH BOY SCOUTS OF AMERICA
SAN DIEGO COUNTY COUNCIL FOR THE PURPOSES

OF CONSTRUCTION, MAINTAINING, AND OPERATING

AND AQUATIC SAFETY TRAINING AND RECREATIONAL
CENTER IN BOATING, SAILING AND WATER SPORTS,

CC:AUDITOR 7-C (COPY)
PARK & RECREATION - MICHAEL BEHAN(DUP & 1 COPY)

LAARE ol e

DECEMBER 30, 1987 PR
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~ BYLAWS OF
SAN DIEGO COUNTY COUNCIL

BOY SCOUTS OF AMERICA

ARTICLE I
Name

The name of the corporation is San Diego County Council
"Boy Scouts of America. . -

ARTICLE II
Purpose and Responéibili;ies_

Section 1. Purpose. The Corporation shall promote;
within the territory covered by the charter from time to
time granted it by the Boy Scouts of America and 1n accorg-.
ance with the Congressional Charter, Bylaws, and Rules and
Requlations of the Boy Scouts of America, the Scouting
program of promoting the ability of boys and young men and
women to do things for themselves and others, training them
in Scoutcraft, and teaching them patriotism, courage, self-
reliance, and kindred virtues, using the methods which are
now in common use by the Boy Scouts of America. 1In achieving
this purpose, emphasis shall be placed upon the educational
program of the Boy Scouts of America and the oaths, promises,
and codes of the Scouting program for character development,
citizenship training, mental, moral and physical fitness.
The Corporation shall fulfill the basic purpose of the Scouting
movement within its territory, making Scouting training avail-
able to all boys and young men and women and serving organiz-
ations and community groups using the Scouting program while
maintaining standards and policies, protecting official badges
.and insignia, and providing adequate leadership and finances.

Section 2. Responsibilities. The responsibilities of
the Corporation shall be comrtrolled and-directed by the Boy
Scouts of America through its Bylaws and Rules and Regulations.:

2.1 Program. It shall be the duty of the Corpo-
ration to promote the program of Scouting through the organ-
ization and registration annually of chartered organizations,
their units and their personnel; also to provide leadership
and supervision of all program activities, within the territory
covered by its charter, in such a manner as to ensure compli-
ance with the provisions of the Bylaws of the Boy Scouts of
America and the Rules and Regulations thereof.



2.2 Uniform and Insignia. The Corporation
--shall quard against the use of the official uniform and
insignia by persons .not officially registered with the Boy
‘Scouts of America and shall bring to the attention of the
‘Boy Scouts of America any violation of regulations not
within its power to prevent or any attempt to commercialize
‘the Scouting movement,

2.3 Organizations and Community Groups. The
Corporation shall through its Scout Executive and other
representatives make the benefit of the Scouting program
known to all organizations or communlty groups having contact
with youth life and cooperate in the organization of units
so that boys and young men and women may have the benefit of
‘the Scouting program.

The Corporation shall prov1de means for -
assisting chartered organizations in- securing and training
qualified persons to serve as unit leaders and assistants.
‘The Corporation shall .provide facilities and leadership in
order that Scouts under its jurisdiction may have the oppor-
tunity to have a year-round outdoor program totaling at least
ten days and nights of hike, overnight camp, camporee, and
/Summer camp experiences, with adequate fac111t1es and super-
vision.

2.4 Facilities, Leadership and Activities. The
Corporation shall endeavor to provide facilities and leader-
ship in order that Explorers under its jurisdiction may have
the opportunity to participate in at least five -days and five
nights of trips and Explorer activities away from home each
'year.

2.5 Advancement. The Corporation shall provide
procedures for advancement in order that Cub Scouts, Scouts,
-and Explorers may meet the various requirements of rank as
authorized by the Boy Scouts of America, under conditions as
will reduce to a minimum the necessity of traveling a great
distance from home or of interfering with schoolwork or home
duties.

2.6 Distributorships. The Corporation shall
recommend to the Boy Scouts of America stores. located within
its territory which the Boy Scouts of America shall consider
for appointment as authorized distributors of official uniforms,
literature, and equipment in such territory. A sufficient
number of stores of the type prescribed by the Boy Scouts of
America shall be so proposed so that youth and adult members
in such territory may be served conveniently.
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ARTICLE III

Members of the Council

Section 1. Number, Classes and Qualifications. The °
corporate membership of the Corporation shall be composed
- of active members and may also include associate members
and honorary members; the corporate membership shall be
known and designated collectively as the Council of the
Corporation, BAll active, associate, and honorary members
must meet the membership qualifications established by
Article VI of the Corporation's Articles of Incorporation.
The Corporation also may enroll sustaining members pursuant
to Section 1.3 of this section. Sustaining members shall
not be part of the corporate membership of the Corporation
unless elected as active members pursuant to Section 1.1 or
associate members pursuant to Section 1.2. No person shall
hold more than one membership in each class of members.

1.1 Active Members. The active membership of
the Council shall consist of Scouting coordinators and mem-
bers at large. Scouting coordinators shall represent organi-
zations or community ¢groups operating units. Each organiz-
ation or community group to which a charter is granted by
the Boy Scouts of America to operate one or more recognized
Scouting units shall elect or appoint a Scouting coordinator,
who shall be other than the unit leader or assistant unit
leader, as a member of the Council.

Members at large of the Council shall include
persons chosen from the various business, civic, educational,
labor, professional, social, military and religious interests
of the communities in the Corporation's territory.

The Council shall have not fewer than 100
active members. At all times Scouting coordinators shall
constitute a majority of the active membership of the Council.

1.2 Associate Members. The active members of
the Council may elect as associate members of the Council
persons desiring to maintain an active Scouter membership
without assignment to active service. Associate members
shall have no vote but may wear the uniform and insignia of
lay members without office.

1.3 Sustaining Members. The Corporation may
entoll as sustaining members persons desiring to be identi-
fied with the Corporatlon through their financial support
and influence in expansion of the Corporation's progran.
Sustaining members who satisfy the eligibility requirements
may Se elected as active members pursuant to Section 1.1 or
as associate members pursuant to Section 1.2 of this sectlon.
Sus.s-ﬁ*ng members shall have no vote.

-~
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1.4 Honorary Members. The active members of .
the Council may elect as honorary members of the Council
persons whose election may further the Scouting program.
Honorary members shall have no vote.

Section 2. Election and Term: Vacancies.

2.1 Active Members. Scouting coordinators
shall become active members of the Council upon their
election or appointment by the.chartered organization or
community group and upon their being registered by the Boy
Scouts of America as Scouting coordinators; they shall
continue to be active members for such periods as such
organization or community group shall desire but in any
event only during such time as such organization or commun-
ity group shall continue to hold a charter from the Boy
Scouts of America to operate a unit. .

. " Each member at large shall be elected at
the annual meeting of the Council by the active members
‘then in office, shall take office immediately following
such meeting, and shall hold office until the conclusion
of the next succeeding annual meeting of the Council.

2.2 Assocliate and Honorary Members. Assoc-
ijate members and honorary members of the Council shail
be elected at the annual meeting of the Council by the
active members then in office, shall take office immed-
iately following such meeting, and 'shall hold office until
the conclusion of the next succeedlng annual meetlng of
" the Council. )

2.3 Vacancies in Active Membership. A vacancy
in the active membership of the Council caused by the death,
resignation, removal, or failure to qualify of a Scouting
coordinator shall be filed by the chartered organization or
community group which initially elected or appointed the
Scouting coordinator. A vacancy in the active membership of
the Council caused by the death, resignation, removal, or
. failure to qualify of a member at large may be filled by the

' Executive Board of the Corporation and the member at large

so elected shall hold office until the conclusion of the
next succeeding annual meeting of the Council. '

Section 3. Meetings; Quorum; Voting.

3.1 Annual Meeting. The annual meeting of
the Council of the Corporation shall be held at such place
withiin or without the Corporation's territory anéd at such
time as the Executive Board of the Corporation may determine,




provided that such annual meeting shall be held sometime
during the first three months of the fiscal year of the
Corporation. The annual meeting of the Council shall be
for the purpose of (a2) receiving annual reports of the
Executive Board, officers, and various committees, (b)
electing members at large, associate and honorary members
of the Council, National Council members, reqular members
of the Executive Board, and cfficers of the Corporation.
other than the Council Scout Executive, (c¢) receiving and .
approving financial statements showing the financial
position of the Corporation as of the close of its most
recent complete fiscal year and the results of operations
during such year, and (d) transacting such other proper
business as may come before the meeting.

3.2 Notice of Annual Meeting. Written notice-
of each annual meeting shall be given to each member enti-
tled to attend the meeting, either personally or by mail
or other means of written communication, charges prepaid,
addressed to such member at his address appearing on the
books of the corporation or given by him to the corporation
for the purpose of notice. If any notice or report addressed
to the member at the address of such member appearing on the
books of the corporation is returned to the corporation by
the United States Postal Service marked to indicate that
-the United States Postal Service is unable to deliver the
notice or report to the member at such address, all future
notices or reports shall be deemed to have been duly given
without further mailing if the same shall be available for
the member upon written demand of the member at the principal
executive office of the corporatlon for a period of one year
from the date of the giving of the notice or report to all
other members. If no address for a member appears or is
given, notice shall be deemed to have been given him if sent
by mail or other means of written communication addressed to
the place where the principal executive office of the corpo-
ration is situated, or if published at least once in some
newspaper of general circulation in the county in which sald
principal executive office is located.

All such notices shall be given to each
member entitled thereto not less than ten (10) days nor
more than ninety (90) days before each annual meeting;
provided, however, that notice shall be given not less than
twenty (20) days before the meeting if the notice is not
mailed by first class, registered or certified mail. Any
such notice shall be deemed to have been given at the time
when delivered personally or deposited in the mail or sent
by other means of written communication. An affidavit or
declaration of mailing of any such notice in accordance with
the foregoing provisions, executed by the secretary, assist-
ant secretary or any transfer agent of the corporation shall.
be prima facie evidence of the giving of the notice.
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Such notices shall specify:

. : (a) The place, the date and the hour of
such meeting;

(b) The names of nominees for membership
on the Executive Board known or intended at the time of the
" notice (if any);

(¢} The general nature of a proposal,
- 1f any, which the Executive Board intends to present for
.action' by the members.

(d) Such other matters, if an?, as may
be expressly required by statute.

: 3.3 Other Reqular Meetings. In addition to
the annual meeting, the Council may have such other regular
meetings of the members as may be established by resolution
of the Executive Board of the Corporation. Each regular .
meeting shall be held at such place within or without the
Corporation's territory as the President or the Executive
Board may specify. '

3.4 Special Meetings. Special meetings of .
the members of the Council may be called by the President
or the Executive Board at any time and shall be called
within sixty (60) days upon the request in writing of at
least one-fifth (1/5) of the active members of the Council
(such request specifying the object of the special meeting)
provided, however, that any special meeting of the members
held for the purpose of removal of the Executive Board and
election of their replacements may be called by 5% or. more
of the active members of the Council. Special meetings shall
be held at such place within or without the Corporation's
texritory, as the President or Executive Board may specify.

‘3.5 Notice of Special Meetings. Upon request
in writing that a special meeting of members be called for
any proper purpose, directed to the President, Vice President
or Secretary by any person (other than the Board) entitled to
call a special meeting of members, the officer forthwith shall
cause notice to be given to members that a meeting will be
held at a time requestci by the person or persons ‘calling the
meeting, not less than thirty-five (35) nor more than ninety
(90) days after receipt of the request. Except in special
cases where other express provision is made by statute,

'_ noctice of such special meetings shall be given in the same

manner as for annual meetings of members. WNotice of any
special meeting shall specify the general nature of the
business to be transacted, and no other business may be
transacted at such meeting. :
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3.6 Quorum. A quorum for the Counc:il shall
be 5% of the active members of the Council. The active
members present at a duly called or held meeting at which
a guorum is present may continue to do business until
adjournment, notwithstanding the withdrawal of enough-
active members to leave less than a quorum, 1if any action
taken (other than adjournment) is approved by at least a
majority of the members required to constitute a quorum.

3.7 Adjourned Meeting and Notice Thereof.
Any members' meeting, annual or special, whether or not
a quorum is present, may be adjourned from time to time
by the vote of a majority of active members present, but
in the absence of a quorum no other business may be trans-
acted at such meetlng, except as provided in Section 3.6
above.

When any members' meeting, either annual
or special, is adjourned for more than forty-five (45} days,
or if after adjournment a new record date is fixed for the
adjourned meeting, notice of the adjourned meeting shall be
given as in the case of an original meeting. Except as
provided above, it shall not be necessary to give any notice
of the time and place of the adjourned meeting or of the
business to be transacted thereat, other than by announce-
ment of the time and place thereof at the meeting at whlch
such adjournment is taken.

3.8 Attendance at Meetings: Voting. All
active, honorary and associate members of the Council shall
be entitled to attend any meeting of the Council. The
Council may 1invite other persons to attend Council meetings
but such persons shall have no vote. Each active member of
the Council present at a Council meeting shall be entitled
to one vote and voting by proxy shall not be permitted.
Except in the case of elections where voting shall be by
ballot, voting at a meeting of the Council may be by ballot,
voice, or show of hands as the chairman of the meeting may
rule unless otherwise determined by the members entitled to.
vote. Unless otherwise required by law, the Articles of
Incorporation or these Bylaws, . any question {other than
elections) presented to a meeting of the Council at which
a quorum 1s present shall be determined by a majority of
those actually voting; elections shall be determined by
plurality of those actually voting. Cumulative voting
shall be prohibited.

3.9 Action Without Meeting. Any action which
may .be taken at any regular or speclal meeting of members may
be taken without a meeting if the written ballot of every
voting member is solicited, if the required number of signed
approvals in writing, setting forth the action so taken, is
received, and if the requirements of Section 3.11 are satis-
fied. g




3.10 Written Ballots. Action by written. ballot

shall be valid only when the number of ballots cast within the
time period specified equals or exceeds the quorum requ1red to

be
of
be
of

present at a meeting authorizing the action, and the number-:
approvals equals or exceeds the number of votes that would
required to approve at a meeting at which the total number
votes cast was the same as the number of ballots cast.

211l ballot solicitations shall indicate the

number of responses needed to meet the quorum requirement and,
with respect to ballots other than for elections, shall state
the percentage of approvals necessary to pass the measure
submitted. The soliciation must specify the time by which the
ballot must be received in order to be counted. Any member
casting a ballot may revoke the ballot, or substitute another,

by

a writing received by the corporation prior to the time

specified but may not do so thereafter. Such revocation is
effective upon its receipt by the secretary of the corporation.
All elective positions of the Council may be elected by written
ballot, including all Council members at large, associate and
honorary members, Council officers (other than the Scout
Executive), Council officers and Council representatives to

the National Council.

- Any form of ballot shall afford an oppor-

tunity on the form to specify a choice between approval

and disapproval of each matter or group of related matters
intended, at the time the written ballot is distributed,

to be acted upon by such written ballot, and shall provide,
subject to reasonable specified conditions, that where the
person solicited specifies a choice with.respect to any such
matter the vote shall be cast in accordance therewith. Every
form of written ballct, which provides an opportunity to
specify approval or disapproval with respect to any proposal
shall also contain an appropriate space marked "abstain,”
whereby a member may indicate a desire to abstain from vot-
ing on the proposal. In any election any form of written
ballot which is marked by a member "withhold" or otherwise
marked in a manner indicating that the authority to vote

for the election of a member is withheld shall not be voted
either for or against the election of the member.

3.11 Inspectofs of Electidn. In advance of

any meeting of members the board may appoint inspectors of
election to act at the meeting and any adjournment thereof.
If inspectors of election are not so appointed, or if any -
persons so appointed fail to appear or refuse to act, the
chairman of any meeting 'of members may, and on the request
of any member appoint inspectors of election (or persons to
replace those who so fail or refuse) at the meeting. The
number of inspectors shall be either one or three. If
appointed at a meeting on the request of one or more members,
the majority of members represented in person shall determine
" . whether one or three inspectors are to be appointed. The
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inspectors of election shall determlne the number of member-
ships outstanding and the voting power of each, the number
represented at the meeting and the existence of a quorum,
receive votes, ballots or consents, hear and determine all
challenges and questions in any way arising in connection
.with the right to vote, count and tabulate all votes or
consents, determine when the polls shall close, determine
the result and do such acts as may be proper to conduct the
election or vote with fairness to all members. The lnspec—
tors of election shall perform their duties impartially, in
good faith, to the best of their ability and as expeditiously
as is practical. If there are three inspectors of election,
the decision, act or certificate of a majority is effective
in all respects as the decision, act or certificate of all.

Section 4. Nominating Committee of the Council. At
least ninety (90) days prior -to the annual meeting of the
Council, the President shall appoint, with the approval of
the Executive Board, not fewer than three active members of
the Council to serve as a nominating committee. The nomin-
ating committee shall nominate persons to be elected as
members at large of the Council, associate and honorary
members of the Council, regular members of the Executive
Board, Wational Council members, and officers of the
. Corporation other than the Scout Executive. The notice
of the annual meeting mailed to members of the Council
shall announce the membership of the nominating committee
so that active members of the Council may make recommend-
ations of possible nominees to the committee for its con-
sideration. All recommendations to the committee shall be
made in writing at least thirty (30) days prlor to the
annual meeting.

Section 5. Election Procedures. Council election
procedures consistent with these Bylaws may be adopted by
the Executive Board

. The Council election procedures shall
include a reasonable means of nominating persons for elec- -
tion, a reasonable opportunity to communicate to the members
the nominees qualifications anéd the reasons for the nominees
candidacy, a reasonable opportunity for all nominees to
solicit votes and a reasonble opportunity for all members
to choose among the nominees.

At any time when the Council has 500 or
more members, if the council publishes any material solicit-
ing a vote for any nominee for Council office, for the Execu-
tive Board or for Council representatives to the National
Council in any publicatjon owned or controlled by the Council,
its election procedures shall make available.to all other
nominees in the same issue of the publication an equal amount-
of space, with equal prominence to be used by the nominee
for a purpose reasonably related to the. election.
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In the event that any such nominee seeks .
to have ‘the Council disseminate materials to Council members
at the expense of the nominee, the Council shall comply with
such request to the extent and in the manner required by
Section 5524 of the California General Nonproflt Corporatlon
Law.

Section 6. Committee on Program and Resolutions. At

least sixty (60) days prior to each regular meeting, the

President may appeoint, with the approval of the Executive
Board, not fewer than three nor more than five active mem-
bers of the Council to serve as a committee on program and
resolutions for the next regular Council meeting. The
notice of such meeting mailed to members of the Council
shall announce the membership of this committee and shall
invite suggestions from each active member of the Council
for the arrangement of the program and resolutions to be
considered at the meeting. All suggestions to the committee
shall, be in writing. The committee shall consider and
present to the meeting of the Council or to the appro-
priate committee of the Executive Board with recommend-
ations, all suggestions made to it at least five (5)
days prior to the meeting or which it itself proposes

[N

- for consideration and action. If a committee on program

and resolutions is appointed, no resolution shall be
considered at any regular meeting of the Council unless

it has first been presented to or proposed by the com-

mittee in accordance w1th this Section.

Section 7. Termination of Memberships.

7.1 Resignation and Expiration. A member
may resign from membership at any time. Any membership
issued for a period shall terminate upon the expiration
of that period of time.

7.2 Expulsion, Suspension or Termination of

. Membership. Any member may be expelled, suspended or term-

inated or such member's membership rights may be terminated
or suspended for good cause as determined under standards
consistently applied by the Executive Board. Any expulsion,

© suspension or termination must be done in good faith and in
.a fair and reasonable manner. Any such expulsion, suspen-

sion or termination shall be made only by written notice
given to the member in the manner provided in Article XI,
Section 3 of these Bylaws, except that any notice by mail
shall be by first class or registered mail sent addressed

to such member at his last address of record on the books

of the corporation. The notice shall set forth the reasons
for expulsion, suspension or termination. Such notice shall
be given at least fifteen (15) days prior to the expulsion,
suspension or termination. Any such member shall have an
opportunity to be heard orally or in writing not less than
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five (5) days before the effective date of ‘the expulsion, -
suspension or termination by a person or persons authorized
by the Executive Board to decide that the proposed expulsion,
termination or suspension will not take place.

ARTICLE 1V
The Executive Board

Section 1. _ Powers and Functions. The Executive
Board shall be the governing body of the GQorporation and
shall manage its affairs. The Executive Board shall be
the local reviewing authority with respect to matters
within the Scout movement which arise in the terrritory
of the Corporation. All corporate powers shall be
" exercised by or under the direction of the Executive Board.
The Executive Board may delegate the management of the
activities of .the corporation to any person or persons or
committee provided that the activities and affairs shall
be managed and all corporate powers shall be exercised
under the ultimate direction of the Executive Board.

Section 2. Membership. The Executive Board shall
consist of (a) not fewer than 25 nor more than 90 regular
members elected by the Council from among its active members,
(b) the officers of the Corporation (including the Scout
Executive, who shall have no vote), (c) the chairmen of the
committees of the Executive Board, (d4) the chairmen of the
several district. committees, upon thelir being approved by
the Executive Board, and (e) not more than two youth mem- -
bers, who shall be registered Explorers or Scouts appointed
by the Council President with the approval of the Executive
Board to serve for a term of one year.

Section 3. Election and Term; Vacancies. Regular
members of the Executive Board shall be elected at the annual
meeting of the Council, shall take cffice immediately follow-
. 1ing such meeting, and shall continue in office until the
conclusicn of the next succeeding annual meeting of the
" Council and until their respective successors are elected
and qualify. Chairmen of the committees of the Executive
Board take office as members of the Executive Board upon
their being appcinted by the President and approved by the
Executive Board. District chairmen take office as members
of the Executive Board upon their being approved by the
Executive Board.

3.1 "Vacancies. A vacancy in the Executive
Board shall be deemed to exlst in case of the death, res-
ignation or removal of any ‘member of the Executive Board,
if a member has been declared of unsound mind by.order of
court or convicted of a felony, or found by a final order

-
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- or Jjudgment of any court to have breached any duty under
the standards of conduct under Article 3 of Part 2 of .the
" General Nonprofit Corporation Law, if the authorized number
of members of the Executive Board be increased,,or if the
active members fail at any annual or special meeting of
.the Council at which any members of the Executive Board
are elected, to elect the full authorized number of members
"of the Executive Board to be voted for at that meeting.

. Vacancies in the Executive Board, except
for a vacancy created by the removal of a member without
. cause, may be filled by a majority of the remaining members

“:‘of the Executive Board though less than a quorum, or by a

sole remaining member and each member of the Executive Board
so elected shall hold office until his successor is elected

“...at an annual or a special meeting of the Council. A vacancy

in the Executive Board created by the removal of a member

© without cause may only be filled by the written ballot or

affirmative vote of a majority of the members of the Council
K entitled to vote at a duly held meeting at which a quorum
. is present, '

The members may elect a member of the Exedutive

".Board at any time to fill any vacancy or vacancies not
. £illed by the Executive Board.

Any member of the Executive Board may resign

-~ effective upon giving written notice to the chairman of the

- Executive Board, the President, the Secretary or the Execu-
tive Board of the Corporation, unless the notice specifies

" a later time for the effectiveness of such resignation. If
the Executive Board accepts the resignation of a member
tendered to take effect at a future time, the board or the
members of the Council shall have power to elect'a successor
to take office when the resignation is to become. effective.

o No reduction of the authorized number of mem~
. ‘-bers of the Executive Board shall have the effect of removing
" any director prior to the expiration  of his term of offlce.

Ly

Sectlon 4. Meetlngs- Quorum; Voting.

, 4.1 Place of Meeting. Regular meetings of
the Executive Board shall be held at any place within or
without the state which has been designated from time to
_time by the Executive Board and in any event at least four

times annually including the organizational meeting. 1In
the absence of such designation regular meetings shall be
held at the principal executive office of the corporation.
Special meetings of the board may be held either at a place
so designated or at the princ1pal executive offlce.




4.2 Organization Meeting. As soon as prac-
tzcable following each annual meeting of members the Execu-
‘tive Board shall hold a regular meeting at the place of
said annual meeting or at such other place as shall be fix-
ed by the Executive Board, for the purpose of organization,
election of officers, and the transaction of other business.
Call and notice of such meetings are hereby dispensed with.

4.3 Other Regqular Meetings. Other regqular
meetlngs of the Executive Board shall be held without call
at such time and place as shall from time to time be deter-
mined' by resolution of the Executive Board. Notice of all
such regular meetings of the Executive Board is hereby
dispensed with.

4.4 Special Meetings. Special meetings. of
the Executive Board for any purpose or purposes shall be
called at any time by the President, any Vice President,
the Secretary, or by any two members of the Executive
Board.

Written notice of the time and place
-of special meetings shall be delivered personally to each
director or communicated to each director by telephone, °
or by telegraph or mail, charges prepaid, addressed to
- him at ' his address as 1t is shown upon the records of
- the corporation or, if it is not so shown .on such records
or is not readily ascertainable, at the place at which
the meetings of the directors are regularly held. 1In
case such notice is mailed it shall be deposited in the
United States mail at least four (4) days prior to the
time of the holding of the meeting. - In case such notice
is deliverd, personally or by telephone or telegraph, as
above prov1ded it shall be so delivered (to a telegraph
company in the case of a telegram) at least forty-eight
(48) hours prior to the time of the holding of the meeting.
Such mailing, telegraphing or delivery, personally or by
- telephone, as above provided, shall be due, legal and
personal notice to such director.

4.5 Action Without Meeting. Any actlon bj
the Executive Board may be taken without a meeting if all
members of the board shall individually or collectively
consent in writing to such action. Such written consent
or consents shall be filed with the minutes of the proceed-
.ings of the board and shall have the same force and effect
as a unanimous vote of such directors.

o 4.6 Action at a Meeting: Quorum and Required
Vote. Presence of one-fifth of the members of the Executive
Board at a meeting of the Executive Board constitutes a quorum
for the transactlon of business. Members of "the ‘Executive

-
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Board may particiate in a meeting through the use of .confer-
- ence telephone or similar communications equipment, so long
as all members part1c19at1ng in such meeting can ‘hear one

another., Participation in a meeting as permltted in the

- preceding sentence constitutes presence in person at such
.- . meeting, Every act or decision done or made by a majority -
. " of the members present at a meeting duly held at which a

quorum is present shall be regarded as the act of the board
unless a greater number is required by law, by the Articles
of Incorporat1on, or by these Bylaws., A meeting at which

a quorum is initially present may continue to transact
business notwithstanding the withdrawal of a member, pro-
vided that any action taken is approved by at least a
majorlty of the required quorum for such meeting.

4.7 Validation of Defectlvely,Called or
. Noticed Meetings. The transactions of any meeting of the
" Executive Board, however called and noticed or wherever
held, shall be as valid as though had at a meeting duly
held after regular call and notice, if a quorum is present
and if, either before or after the meeting, each of the
members not present or who, though present, has prior to
the meeting or at its commencement, protested the lack of
proper notice to him, signs a written waiver of notice or
a consent to holding such meeting or an approval of the
minutes thereof. All such waivers, consents or approvals
shall be filed with the corporate records or made a part
of the minutes of the meetlng. '

4.8 Adjournment. A quorum of the members of
the Executive Board may adjourn any meeting to meet again
at a stated day and hour; provided, however, that in the
.absence of a quorum a majority of the members present at
any meeting, either regular or special, may adjourn from
time to time until the time fixed for the next regular
meeting of the Executive Board.

4.9 Notice of Adjournment. If the meeting
is adjourned for more than 24 hours, notice of any adjourn-

" ment to another time or place shall be given prior to the

time of the adjourned meeting to the members of the Exec-
utive Board who were not present at the time of adjournment.
Otherwise, notice of the time and place of holding an
adjourned meeting need not be given to absent members if
the time .and place be fixéd at the meeting adjourned.

Section 5. Advisory Council. There shall be an Advis-
- ory Council to the Executive Board composed of (a) all past
officers or regular members of the Executive Board who are

not then serving as regular members of the Executive Board,
and having served upon the Executive Board not less than

five years, attain or have attained the age of seventy years,
and (b) such other persons who wish to serve Scouting upon -
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special assignment or wish to serve in an advisory or con-
“sulting capacity to the Executive Board and are elected to
membership on the Advisory Council by-a two-thirds vote of
" the members of the Executive Board present at any meeting.
Members of the Advisory Council shall be entitled to receive
notice of and to attend all meetings of the Executive Board
but shall have no vote,

Section 6. ~ Standards of Conduct.

6.1 Duties and Liabilities. .A member of
the Executive Board shall perform the duties of a member
of the Executive Board, including duties as a member of
any committee of the Executive Board upon which the member
' may serve, in good faith, in a manner such member believes
to be in the best interests of the corporation and with
such care, including reasonable inquiry, as an ordinarly
prudent person in.a like position would use under similar
. circumstances. In performing the duties of a member of
the Executive Board, a member shall be entitled to rely on

information, opinions, reports or statements, including
financial statements and other financial data, in each
case prepared or presented by: o '

, (1) One or more officers or employees of the
corporation whom the member believes to be reliable and
compentent in the matters presented:

(2) Counsel, independent accountants or other
. persons as to matters which the member believes to be within
such person's professional or expert competence; or

_ (3) A committee of the Executive Board upon
which the member does not serve, as to matters within its
designated authority, which committee the member believes _
. to merit confidence, so long as, in any such case, the member
‘acts in good faith, after reasonable inguiry when the need
therefor is indicated by the circumstances and without knowl-

edge that would cause such reliance to be unwarranted.

A person who performs the duties of a member of the Executive
. Board in accordance with this section shall have no liability
based upon any failure or alleged failure to discharge the
person's obligations as a member of the Executive Board,
including, without limiting the generality of the foregoing,
any actions or omissions which exceed or defeat the charit-
able purposes to which this corporation, or assets held by

" it, are dedicated. '

Section 6.2 Agglication of Duties to Selection of -

_ Members of the Executive Board. The duties set forth in
Section 6.1 shall govern the duties of members of the _
Executive Board as to any acts or omissions in connection
with the election, selection, or nomination of members of
‘the Executive Board. o - o '
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ARTICLE V
Committees of the Executive Board

Section 1, Executive Committee.- There shall ‘be an
Executive Committee composed of those persons who are the
officers of the Corporation including the Scout Executive
(who shall have no vote) and selected council standing
committee chairmen and such other members of the Executive
Board as may be elected by the Executive Board.

The Executive Committee of the Executive
Board shall have and may exercise all the necessary powers
of the Executive Board in the management of the Corporatlon
during the intervals between the meetings of the Executive
Board, but in no event shall the Executive Committee act
contrary to action theretofore taken by the Executive Board.
Minutes shall be kept of all Executive Committee action and
reported to the ensuing meeting of the Executive Board for
its approval of the actions taken. ' '

Meetings of the Executive Committee may
be called at any time by the President and shall be called
by the President within thirty (30) days upon the request
of three or more members of the Executive Committee. It
" shall be the general practice of the Executive Committee to
meet in those months in which the Executive Board does not
meet. All meetings of the Exéecutive Committee shall be held
on at least three days' written notice or one-day notice by
cablegram, telegram, or radiogram. A majority of the voting
members of the Executive Committee shall constitute a quorum.

. The Executive Committee shall have all
the authorxty of the Executive Board, except with respect to:

(1) The approval of any action for which thls
division also requires approval of the members.

; (2} The filling of vacancies on the Executlve
+ .Board or in any committee.

v (3) The amendment or repeal of bylaws or the
adoptlon of new bylaws.

(4) The amendment or repeal of any resolution

' of the Executive Board which by its express terms is not so

amendable or repealable.

(5) The appointment of committees of the board
or the members thereof. A

-
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(6) The expenditure of corporate funds to
support a nomineeé for member after there are more people
nominated for member than can be elected.

(7) The approval of any self-dealing trané-
action under Section 5233 of the General Nonproflt Corpo-
ration Law. .

Section 2. - Other Executive Board Committees. The
Executive Board may by resolution adopted by a majority of
the number of members of the Executive Board then in office,
provided a quorum is present, create one or more other
committees (in addition to the Executive Committee) to
serve at the pleasure of the Executive Board. Appointment
to such committees shall be by a majorlty vote of the
members of the Executive Board then in office. The Execu-
tive Board may appoint one or more of its members as alter-
"nate members of any committee, who may replace any absent
member at any meeting of the committee. Any such committee,
to the extent expressly provided in the resolution of the
Executive Board may have all of the authority of the Execu-
tive Board except for those seven powers set forth in para-
graphs (1) through (7) of Section 1 of this Article V.

The Executive Board may delegate to any -
committee any powers of the Executive Board, except those-
seven powers set forth in paragraphs (1) through (7) of
Section 1 of this Article V. :

Section 3. " Council Committees:; Appointment. 1In

addition, the Executive Board may appoint such additional

Council committees, each of which shall have such powers
" and ‘responsibilities, as may be fixed by resolution of the
Executive Board in accordance with guidelines and procedures
from time to time recommended by the Boy Scouts of America.
The Council committees of the Executive Board shall be
appointed from members of the Council or from persons sat-
isfying the qualifications set forth in Article III, Sec-
“tions 1 and 2, annually by the President with the advice
and approval of the Executive Board, at the regular meeting
of the Executive Board next following the annual meeting of
the Council. In the event a person, other than the chair-
man of a committee in the district, who is not a member of
the Council is appointed to such a committee, that person
shall be elected as a member at large of the Council. As
provided in Section 2 of Article IV of these Bylaws, the
chairmen of the committees shall, by reason of their posi-
tions as such, be members of the Executive Board. Aall ,
actions of the ‘committees shall be subject to the approval
of the Executive Board.




Section 4. Council Committee Responsibilities. The
‘Council committees of the Executive Board shall be respon-
-sible for the development and effectiveness of programs
and policies of the Corporation in accordance with stand-

-ards and requirements as established by the Boy Scouts of
America. The Corporation shall have Council committees
(oxr specialists under one plan of council and district
organization) of the Executive Board as may be authorized
by the Boy Scouts of America operations manual published
for the Council's adopted plan of council and district

-organization.

The Council committees shall be so
-organized as to provide for the coordination of their work
throughout the entire territory of the Corporation. The
-committees shall be concerned with the development of
policy, program, and procedures as approved by the Execu-
. tive Board in the interest of the uniform development and
‘extension of Scoutlng throughout the territory of the
Corporation. .

The Committees shall function through-
out the year, meeting as often as may be necessary in the
.. Judgment of the committee chairman, President, or Council
~ Scout Executlve. : y

Committees shall be guided by the pro-
‘gram material and manuals made available by the national
office of the Boy Scouts of America and shall make recom—
mendations in light of the1r experience and knowledge of
local conditions.

The commlttees shall perform the tasks
'organized under the four functions: Membershlp/relatlon-
shlps,;flnance, program, and unit service. Other commit-
tees may be formed to handle special functions.

ARTICLE VI-
Officers and National Council Members.,

Section 1. Officers, Elections and Appointment.
The officers of the Corporation shall be a President, a
‘Vice President, a Treasurer (the Chief Financial Officer),
a Council Commissioner, and a Scout Executive who shall
also fill the office of Secretary. The Corporation may
also have, upon the discretion of the Executive Board,
one or more additional Vice Presidents, one or more
Assistant Secretaries, one or more Assistant Treasurers,
-and such other offices as may be adopted by the Executive
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Board. The officers, with the exception of the Scout.
Executive, shall be elected from the active membership

of the Council at the annual meeting of the Council,
shall take office immediately following such meeting,

and shall hold office until the conclusion of the next
succeeding annual meeting of the Council and until their
successors are elected and qualify. The Scout Executive
shall be appointed by and shall serve during the pleasure
of the Executive Board.

The Council may, upon the nomination
of the Executive Board, create honorary offices and elect
persons to f£ill the offices so c¢reated. Honorary officers
shall have no duties or vote.

. Section 2. Removal and Resignation. . Any officer
may be removed, either by the Executive Board or with or
without cause by the active members of the Council.

Any officer may resign at any time by
giving written notice to the Executive Board or to the.
President, or to the Secretary of the Corporation, without
prejudice, however, to the rights, if any, of the Corpo-
ration under any contract to which such officer is a party.
Any such resignation shall take effect at the date of the
receipt of such notice or at any later time specified
therein; and, unless otherwise specified therein, the
acceptance of such resxgnatlon shall not be necessary to
-make it effectlve.

Section 3. Vacancies. A vacancy in any office
because of death, resignation, removal, disqualification
or any other cause shall be filled by the Executive Board.

Section 4. President. The President shall, subject
to the control of the Executive Board, have general super-
vision, direction and control of the business and officers
of the corporation. The Council President shall give leader-
ship to the establishment of effective operation consistent
with the charter and Bylaws of the Boy Scouts of America.

. The President shall serve as chairman of meetings of the
Council, the Executive Board, and the Executive Committee
and shall be a member ex officio of all committees of the
Executive Board and shall perform such other.functions as
herein provided or as are assigned by the Executive Board.
The President is automatically elected by the National
Council to serve as a Counc11 representatlve during the
term of office. : :

: Section 5. Vice Presidents. The Vice Presidents
shall perform such functions as may be assigned to them by
the Executive Board. In the event of the absence or.

—~ R ) Pl

19~



~disability of the President, the Vice Presidents in order
-of their rank as fixed by the Executive Board or, if not
ranked, the Vice Presidents designated by the Executive
-Board or then by Executive Committee if not designated by
the Executive Board, or then by the President, if not other-
-wise designated, shall perform all the duties of the Pres-
ident, and when so acting shall have all the powers of, and
-+be subject to all the restrictions upon, the President.

Section 6. Treasurer. The Treasurer shall be the
‘Chief Financial Officer of the Corporation and shall be
-responsible, through methods of internal control, for the
‘recording and deposit of all receipts of the Corporation,
for the proper disbursement of its cash, and accounting for
all property of the Corporation, whether real or personal,
tangible or intangible, however acquired. The Treasurer
shall present annually to the Executive Board a statement
"of all income and expenses during the prior year, together
.with a statement of all assets, liabilities and fund balances
‘of the Corporation as at the end of that year, these state-
ments first having been duly audited and certified in accord-
..ance with generally accepted auditing standards by certified
public accountants or other recognized independent public
accountants approved by the Executive Board or Executive
Committee. A copy of such audited annual statements shall"
be kept available at the office of the Corporation for
.inspection by members of the Corporation, and a copy shall
be filed with the national office of the Boy Scouts of
America. The Treasurer shall also present interim period
reports as required by the Executive Board. The Treasurer
..and Assistant Treasurers shall be bonded.

 Section 7. Council Commissioner. The Council Com-
-uissioner is responsible for seeing that the unit-service
function is performed. The Council Commissioner shall:

(a) Supervise the activities of the
commissioner staff and preside at councilwide meetings of -
district commissioners and conduct commissioner conferences.

"(b) Give leadership to the recruiting
and training of an adequate commissioner staff so as to
~provide continuing and effective comm1551oner service to
-each unit and chartered organization.

(c) ‘Maintain the standards of the Boy
‘Scouts of America, uphold national policies, promote good
-uniforming and the correct wearing of insignia.

(d) Be concerned with the proper rec-
-ognition of unit leaders and the maintenance 'of their
-morale, and report unit conditions to the Executive Board.

-
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(e) Belp the district commissioners to
maintain a good worklng relationship with their district
committee...

(f) Maintain procedures that will
assure maximum unit charter renewals.,

(g) Assist the Council President, in
the capacity of uniformed council officer, representing
the Council President where assigned at appropriate Council
and/or district events.

(h) Support the district chairmen by
providing supplemental training to the district Cub Scout
commissioners and dlstrlct Scout commissioners where these
exist.

(i)- Serve as the program “quality-control"
officer of the Council as directed by the Council President.

, (j) Provide service to Explorer units
- where needed. :

_ The Council Comm1551oner shall work with
the President to secure help of Council committees in meeting
unit needs.

- The Council Commissioner must be at least
twenty-one years of age and election is subject to approval
and issuance of a commission as Council Comm13510ner by the
Boy Scouts of America.

The Council Commissioner is automatically
elected by the National Council to serve as a Counc1l rep-
resentative during the term of office.

Section B. Scout Executive,

. 8.1 Chief Executive Officer and Secretary.
The Scout Executive shall be the chief executive officer of
the Corporation and shall have general direction over the
administrative work of the Corporation, subject to the
authority and direction of the Executive Board. The Scout
Executive shall serve as the Secretary of the Council, the
Executive Board, its Executive Committee, all other commit-
tees of the Executive Board, and district committees and
shall be a member ex officio of all committees of the Exec-
utive Board but without vote. The Scout Executive may des-
ignate one or more representatives to serve as secretaries
of district committees and, when necessary, committees of
the Executive Board.

.
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8.2 Administration, Policies and Program.
“The Scout Executive shall be responsible for the admin-
istration of the Scout program within the territory of
the Corporation and for making effective within such
~territory the policies and programs of the Corporation.
.in accordance with the policies of the Boy Scouts of
--America as from time to time announced by it.

8.3 Execution of Documents and Instruments.
‘The Scout Executive may execute, on behalf of the Corpo-
ration, all documents, deeds, or notes duly authorized to
be executed and shall be the custodian of the seal of the
Corporation and may affix the same duly attested to such _
-documents, deeds, or notes as may reguire it. As to notes .
and deeds, such countersignatures shall be required as the
‘Executive Board may direct. .

8.4 Maintenance of Books and Records. The
Scout Executive shall assist the Treasurer in maintaining
the accounting records and the budget system, and shall be
responsible for preparing monthly detailed statements of
- all financial operations including the budget report for
“the information of the Treasurer and the finance committee.

8.5 Delegation and Employees. The Scout

Executive may with the prior approval of the Executive
‘Board delegate to any staff officer or employee authority
- in writing to execute such leases, contracts, and other
instruments as may be deemed desirable. Subject to the
provisions of these Bylaws and the direction of the Exec-
utive Board, the Scout Executive shall have the power to
appoint and remove all employees of the Corporation and
-to direct their work.

8.6 Notices. The Scout Executive shall see
that notices are sent to those elected members of the Council
and the Executive Board and as officers of the Corporation
and to those appointed as members of committees; and shall
cause notices to be sent out of all meetings for which pro-
vision is made hereunder and be responsible for the minutes
of all meetings of the Council, Executive Board, and commit-

""tees of which the Scout Executive is Secretary.

8.7 Charter and Minutes. The Scout Executive
-shall be responsible for the preparation and keeping of such
records as will make possible the Corporation's application
"for renewal of its charter. The Scout Executive shall submit
.a report at each meeting of the Executive Board relative to
“the work of the Corporation and to the status of the Scouting
‘movement throughout the territory of the Corporation, invit-
ing attention to matters of particular interest and informing

- R



the Executive Board concerning any problems of which the
Executive Board should be advised, together with recommend-
ations and suggestions for the good of the movement requir—.
ing action by the Executive Board. '

. " 8.8 Annual Report. The Scout Executive shall
prepare an annual report covering the activities and achieve-
ments of the Corporation as provided in Section 5 of Article
XI of these Bylaws. : ' T

8.9 Commissioned Scout Executive. The Scout
 Executive appointed by the Executive Board must be one
recommended by the Boy Scouts of America and have been
.commissioned as Scout Executive by the Boy Scouts of America.

Section 9. National Council Members. At its annual
meeting, the Council of the Corporation shall elect from '
its active membership such number of National Council mem-
bers as the Corporation is entitled to under the Bylaws of
the Boy Scouts of America to hold office until the conclusion
of the next annual meeting of the Council and until their’
successors are elected and gualify. National Council mem-—

' . . bers shall attend the annual meeting, and any special meet—

ings, of the National Council of the Boy Scouts of America
and shall participate in its proceedings. and perform such
other duties as may be assigned to them by the Executive
Board or the National Council of the Boy Scouts of America.
As liaison officers between this Corporation and the
'National Council they shall:

_ (a) Present the point of view of the
Corporation to the National Council in respect to matters
of national policy and procedure; and -

{(b) Interpret to the Corporation

.~ decisions and policies of the National Council and assist
‘the Corporation in its-responsibility to make effective
and bring about an understanding among local Scouters of
such decisions and policies of the.National Council.

o National Council members shall serve
as members of the regional committee and shall attend all
regional committee meetings -and participate in the proceed-
ings thereof. The duly elected Council President and
Council Commissioner are automatically elected by the
National Council to serve as Council representatives
during their terms of office. The Council may elect one
of its members as a member of the National Council for
every 5,000 youth members, or major portion thereof enrol-
led as of December 31 of the preceding year. :
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ARTICLE VII

Commissioner Staff and Professional Staff

Section 1. Commissioner Staff. Theé commissioner
staff may be composed of the Council Commissioner, one - or
more assistant council commissioners, district comm1551oners,
- assistant district commissioners, roundtable commissioners,
assistant roundtable commissioners and unit commissioners.
Each such Scouter shall be twenty-one years of age or over
to whom the Boy Scouts of America has issued a commission
for a respective volunteer post.. '

The council/district commissioner staff,
subject to the approval of the Executive Board, shall be
selected as required and in such a manner as 1is set forth
in the operations manual of the Boy Scouts of America for
the Council's adopted plan of council and district organiz-
ation, the Rules and Requlations of the Boy Scouts of America,
and these Bylaws.

Each member of the commissioner staff
shall serve as a volunteer and carry out the mission of
the position for which commissioned in cooperation with
the council's plan for the delivery of its programs to
chartered organizations and community groups and in accord
with these Bylaws, policies, procedures, and the Rules and
Regulations of the Boy Scouts of America. '

Section 2, Professional Staff. The Corporation may
employ individuals 1in professional positions who have been
.recommended by and commissioned as such by the Boy Scouts
of America. Such members of the professional staff may be
appointed to office by the Scout Executive and shall serve,
under the direction and supervision of the Scout Executive,
and at the pleasure of the Scout Executive. :

Duties of members of the professional

- staff shall be defined by the Scout Executive with the
approval of the Executive Board. They may -be designated
so as to indicate their respective functions, but all pro-
fessional titles shall first be approved by the Boy Scouts
of America.

ARTICLE VIII
District Organization

Section 1. Districts. For the purpose of area service
and administration, the Corporation's territory may be divided
geographically into such districts as the Executive Board from

.-
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time to time determines, subject to the Rules and Regul-
ations of the Boy Scouts of America. The Corporation shall
supervise Scouting in each district through the active mem—
bers of the Council residing within the district and such,
additional district members as may be elected. -

- Section 2. District Committee. The district com-
mittee shall be elected annually by the district members
to administer the Scouting program within the territory of
the district. The district committee and the committees of.
the district have no legislative authority, the purpose of
the district committee being to make effective within the
district policies and programs adopted by the Caorporation.
The district committee consists of Scouting coordinators
and council members at large within the district territory -
plus duly elected district members at large. '

Section 3. . District Committee Officers. Each dis-
trict committee shall elect a chairman and vice chairman
as may be required and in such a manner as set forth in the
official operations manual of the Boy Scouts of America and
election procedures approved by the Executive Board. The
district chairman shall be nominated for election to the
Executive Board in accordance with Article IV, Section 2 of
" these Bylaws. ' ) .

Section 4. Meetings of the District Committee.
The district committee shall meet monthly at such time and
place, preferably within the district, as may be fixed by
the committee or its chairman. The business transacted at
each monthly meeting shall address the four functions of
operation (membership/relationships, finance, program, and
unit service) and shall be concerned with service to char-
tered organizations and to units within the district and
shall include the receiving of reports from the chairmen
of various operating committees, the Scout Executive or
designee (as Secretary of the district committee), and the
district commissioner, and such other business as the chair-
man and officers and Scout Executive may indicate.

The district committee meeting immedi-
ately preceding the annual meeting of the Council shall be
the annual meeting of the district. At least ninety (90)
days prior thereto a nominating committee from the member-
ship of the district committee shall be submitted by the
district chairman to .the council President for his approval
which shall make nominations for district officers and mem-
bers at large for election at the annual meeting of the-
district. At this meeting the officers and district com-
mittees shall present reports of the year's activities.

-~
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Section 5. "District Election Procedures. District
election procedures consistent with these Bylaws may be
adopted by the Executive Board or by any district commxttee
with the approval of the Executlve Board. :

Section 6. District Operating Committees. Each
district may have such committees as approved by the Exec-
utive Board and as authorized by the Boy Scouts of America
operations manuals. Each district shall be responsible for
cooperating in making effective the policies and programs
- adopted by the Executive Board and for the performance of
the four functions. :

The chairmen of comm;ttees of the dlstrlct
shall be app01nted by the district chairman with the approval
of the district committee. The members of these committees =~
shall be appointed by the district committee, upon the rec-
ommendation of the respective commlttee chairman and the
dlstrlct chalrman.. e . '

ARTICLE IX
Local Units

: Section 1.° Approval of Unit Charters. The Executive
Board shall review or shall authorize some committee or

person to review all applications for new charters or renew-

als of charters by sponsors within the Corporation's terri~ -

tory and shall forward the recommendation with respect to

each such application to the natmonal office of the Boy

" Scouts of America.

Section 2. Unit Designation. All units within the
Corporation's terrltory shall be designated by the name of
the community in which the unit is located by the name of
the chartered organization or communlty group operating the
unlt, and by a serlal number assigned by the Corporation.

ARTICLE X
Finances and Property

Section 1. Raising Fundés.

_ 1.1 Use for Benefit of Scouting. All money
raised by or received for the benefit of the Corporation or.

a unit under its jurisdiction and all property acquired by
the Corporation or such a unit shall be deemed to be received
or acquired for the benefit of Scouting as interpreted and
promoted by the Boy Scouts of America, in accordance with -
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. the Rules and Regulatfons and procedures from time to time
‘adopted by the Boy Scouts of America.

1.2 Control of Funds. - Subject to the Rules’
and Regulations adopted by the Boy Scouts of America, the -
Corporation shall contrdl the raising and expenditure of
all funds for local Scout work within the territory of the
Corporation. The necessary expenses of the Corporation
shall be met by funds secured by solicitation.or otherwise
in accordance with the Rules and Regulations of the Boy
‘Scouts of America pertaining to the raising of funds for

- Scouting purposes.

1.3 Limit on Authority to Bind Boy Scouts of
America. Neither the Corporation nor any unit under its
Jurisdiction shall have any authority to bind the Boy
Scouts of America to any financial obligation whatever.

Section 2. Control of Funds and brqpertx.

2.1 Budget. The Executive Board shall, pre=
ceding the commencement of each fiscal year, consider and
adopt a budget of estimated expenditures by the Corporation
for such fiscal year. No funds shall be expended by the
. Corporation during a fiscal year without the authorization
of the Executive Board or the Executive Committee for any
item not covered by, or in excess of the amount authorized
by, the budget for such- year. ‘ ~

: 2.2 General Funds. All funds of this Corpo-
"ration or funds handled on behalf of this Corporation or
the Boy Scouts of America, from whatever source and for
whatever purpose received, shall be deposited to the credit
of the Corporation in such depositories as shall be approved
by the Executive Board or Executive Committee. The funds
shall be disbursed only upon the authority of the Executive
Board, Executive Committee or upon the order of officers
of the Corporation duly authorized by the Executive Board
.O0r Executive Committee; in any event the signatures of at
least two authorized persons shall be required for the '
disbursal of funds except in the case of checks made pay-
able to the Boy Scouts of America where a single signature
will be accepted provided authorization has been accorded
by the Executive Board. All receipts from registration
fees, Boys' Life subscriptions, and any other funds of the
Boy Scouts of America which are received by this Corporation
for transmission to the Boy Scouts of America shall be care- -
fully segregated, through bookkeeping and accounting proced-
ures, as established by the Boy Scouts of America. All '
persons having access to any funds (general or special) of
the Corporation shall be bonded. .

.',;
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2.3 Special Funds. The Corporation may
create special funds for specific purposes to be-used in
the interest of the Boy Scouts of America by the Corpo-
ration or a chartered organization and any unit under its
jurisdiction. Such special funds may be established by
recordation in proper account on the books of the Corpo--
ration and shall, if required by direction of the Execu-
tive Board or the term of a gift or bequest, be vested in
a bank or trust company in trust for the use of the Corpo-
ration or the unit, with the provision in the statement of
the conditions governing the administering of the trust
that in the event of the dissolution of the unit or Corpo-
ration or revocation, termination, or lapse of its charter
said trustee will, after satisfying any.claims against
such fund, turn over to the Boy Scouts of America the bal-
ance for use by the Boy Scouts of America for the benefit .
of Scouting in such locality and for the specific purposes
for which the fund was granted. 1If, after a reasonable
period, there is no suitable opportunity for the use of
said fund in such locality, it may be used elsewhere.

2.4 Real Estate. The Corporation may hold
title to real property in its own name as long as its Arti-
cles of Incorporation expressly provide for the conveyance,
of such property or the net proceeds from the sale thereof
to the Boy Scouts of America in the event of the dissolution

"of the Corporation. Title to real property acquired for

the Corporation may also be vested in a bank or trust com-
pany in trust for the use of the Corporation, where appro-
priate in accordance with the wishes of the donor, with a
provision in the trust deed that in the event of the disso-
lution of the Corporation or the revocation or termination.
of its charter, the trustee, after satisfying any claims
against the Corporation to which such property may be
subject, will convey said property or pay the net proceeds

from a sale of the property to the Boy Scouts of America,

which shall hold or use said property or funds for the
benefit of Scouting in the locality in which the Corpo-
ration is located or elsewhere if after a reasonable
period there is not suitable opportunity to use said

property or funds in said locality.

- Title to all real estate acquired for -
a unit under the jurisdiction of the Corporation shall be
vested in (a) the name of the Corporation (if the Corpo-
ration agrees to hold title to the property), (b) the
operator of such unit (if the operator is a chartered
organization or community group), or (c¢) a bank or trust
company, in each case in trust for the use of the unit,
where appropriate in accordance with the wishes of the
donor, with a provision in the trust deed that in the
event of the dissolution of the unit or the revocation,

-
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termination, or 1épse of its charter, the trustee will,
after satisfying any claim against such unit to which

. -such real estate may be subject, hold the property upon

the instructions of the Corporation or, if so instructed,
-xonvey said property or pay the net proceeds from a sale
-0f the property to the Corporation, which shall hold or -
:use said property or funds for the benefit of Scouting in
the locality in which the unit is located or elsewhere if,
- after a reasonable period, there is not a suitable oppor-
“tunity to use said property or funds in such locality.

2.5 Securities. The securities of the Corpo-
xration shall be deposited in any such ‘deposit vault or
~yaults or with such bank or banks, trust company or trust
scompanies, or such other depositories as may from time to
time be designated by the Executive Board, Executive Com—
~mittee, or finance committee. Access to the securities
-may be had as provided by resolutions of the Executive
-Board or Executive Committee and not otherwise.

2.6 Audit. A statement of all income and
-expenses of the Corporation during the fiscal year and a
statement of all assets, liabilities, and fund balances of
the Corporation as at the end of such year shall be duly
-~audited and certified annually in accordance with generally
-accepted auditing standards, by certified public accountants
‘or other recognized independent public accountants approved

":by the Executive Board or Executive Committee.

Section 3. Administration of Unit Funds.

3.1 Custody of Commlttee Funds. At the request

of the unit committee or chartered organization of any unit

-~under the jurisdiction of the Corporation, the Treasurer may

-hold funds for such committee for the unit. Such funds shall
.be transferred, in whole or in part, to the custody of the
unit or a treasurer of the chartered organization upon duly
accredlted authority for .such transfer.

_ - 3.2 Dissolution and Reorganization. 1In the
event of the dissolution of a unit or the revocation or

lapse of its charter, the unit committee shall apply unit

- :funds and property to the payment of unit obligations and

shall turn over the surplus, if any, to the Corporation.
In the case of an organization unit any funds or equipment
which may have been secured as property of the unit shall
:be held in trust by the organization or the Corporation,
as may be agreed upon, pending its reorganization or the

- -«development of other plans, with the approval of the Corpo-

. ration, for the use of such funds and property in connec-

tion with a program for character development, citizenship
training, mental and physical fitness for the youth of

*that organization or, by the agreement of those involved,.

'shall be used elsewhere-for the promotion of the program’

AOf the Boy Scouts of Amerlca.
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' ) ) ARTICLE XI
Additional Administratiﬁe Matters

Section 1. Indemnification; Purchase of Liability
Insurance.

1.1 Definitions, For the purposes of this

" section, "agent" means any person who' is or was a member of
the Executive Board, officer, employee or other agent of

the Corporation, or is or was serving at the request of the
Corporation as a member of the Executive Board, officer,
employee or agent of another corporation, partnership,

joint venture, trust or other entérprise, or was a director,
officer, employee or agent of a foreign or domestic corpo-
ration which was a predecessor corporation of the Corpo-
ration or.of another enterprise at the request of such
predecessor corporation; "proceeding” means any threatened,
‘pending or completed action or proceeding, whether civil,
criminal, administrative or investigative; and "expenses"”
"includes without limitation attorneys' fees and any expenses
of establishing a right to indemnification under subsection
1.4 or paragraph (3) of subsection 1.5 of this section. -

1.2 General Indemnification. This Corpora-
tion shall indemnify any person who was or is a party or
is threatened to be made a party to any proceeding (other
than an action by or in the right of the Corporation to
procure a judgment in its favor, an action brought under
Section 5233 of the General Nonprofit Corporation Law, or
an action brought by the Attorney General or a person grant-
ed relator status. by the Attorney.General for any breach of
duty relating to assets held in charitable trust) by reason
of the fact that such person is or was an agent of the Cor-
poration, against expenses, judgments, fines, settlements
and other amounts actually and reasonably ‘incurred in con-
nection with such proceeding if such person acted in good
faith and in a manner such person reasonably believed to be
in the best interests of the Corporation and, in the case
of a criminal proceeding, had no reasonable cause to believe
the conduct of such person was unlawful. The termination
of any proceeding by judgment, order, settlement, conviction
or upon a plea of nolo contendere or its equivalent shall
not, of itself, create a presumption that the person did
not act in good faith and in a manner which the person
reasonably believed to be in the best interests of the Cor-
poration or that the person had reasonable cause to believe
that the person's conduct was unlawful

1.3 Derivative Action Indemnlflcatlon. This
. Corporatlon shall indemnify any person who was or is a party
or is threatened to be made a party to any threatened, pending

-
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or completed action by or in the right of the Corporation, or
‘brought under Section 5233 of the General Nonprofit Corpora-
tion Law, or brought by the Attorney General or a person
granted relator status by the Attorney General for breach of
duty relating to assets held in charitable trust, to pro-
cure a judgment in its favor by reason of the fact that such -
person is or was an agent of the Corporation, against
expenses actually and reasonably incurred by such person

in connection with the defense or settlement of such action
if such person acted in good faith, in a manner such person
believed to be in the best interests of the Corporation and.
with such care, including reasonable inquiry, as an ordinar-
ily prudent person in a like position would use under similar
circumstances. No indemnification shall be made under this
subdivision:

(1) In respect to any claim, issue
or matter as to which such person shall have been adjudged
to be liable to the Corporation in the performance of such
person's duty to the Corporation, unless and only to the
extent that the Court in which such proceeding is or was
pending shall determine upon application that, in view of
all the circumstances of the case, such person is fairly
and reasonably entitled to indemnity for the expenses which
such Court shall determine: : .

(2) Of amounts paid in settllng or
otherwise dlsp051ng of a threatened or pending action, with
or without Court approval; or

(3) Of expenses incurred in defend-
ing a threatened or pending action which is settled or
otherwise disposed of without Court approval unless it is
settled with the approval of the Attorney General.

1.4 Successful Defense. To the extent that
an agent of the Corporation has been successful on the
merits of defense of any proceeding referred to in subsec-
tions 1.3 or 1.4 or in defense of any claim, issue or matter
therein, the agent shall be indemnified against expenses
actually and reasonably incurred by the agent in connection
" therewith.

1.5 Requlred Approval. Except as provided in
subsection 1. 4, any indemnification under this section shall
be made by the Corporation only if authorized in the specific
case, upon a determination that indemnification of the agent
is proper in the circumstances because the agent has met the
applicable standard of conduct set forth in subsection 1.2
or 1.3, by:

(1) A .majority vote of a guorum
consisting of members of the Executxve Board who are not
parties to such proceedlng, o
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(2) Approval of the active members
-of the Council, with the persons to be indemnified not belng
~ent1t1ed to vote thereon, or

(3) The Court in which such pro-
cteeding is or was pending upon application made by the
wCorporation or the agent or the attorney or other person
1rendering services in connection with the defense, whether
-.0r not -such application by the agent, attorney or other
person is opposed by the corporation.

1.6 Advance of Expenses.  Expenses incurred
An defendlng any proceeding may be advanced by the Corpora-
tion prior to the final disposition of such proceeding upon
receipt of an undertaking by or on behalf of the agent to
repay such amount unless it shall be determined ultimately
that the agent is entitled to be 1ndemn1f1ed as authorized
4in this section.

1.7 Rights of Persons Other Than Officers and
Members of the Executive Board. Nothing contained in this
-section shall effect any right to indemnification to which
persons other than such members of the Executive Board and
officers may be entitled by contract or otherwise,

1.8 Limitations. No indemnification or advance:
- shall be made under this section, except as provided in sub-
-section 1.4 or paragraph (3) of subsectlon 1.5, in any c1r-
cumstance where it appears::

(1) That it would be inconsistent
with a prOVISlon of the articles, these Bylaws, a resol-
ution of the active members of the Council or an agreement
in effect at the time of the accrual of the alleged cause

. 0f action asserted in the proceeding in which the expenses
were incurred or other amounts were paid, which prohibits
or otherwise limits indemnification; or

, (2) That it would be inconsistent
with any condition expressly imposed by a Court in approv-
ing a settlement. _

(i) Upon resolution of the Executive
‘Board the Corporation shall purchase and maintain insur-
‘ance on behalf of any agent of the Corpdratidn against
any liability asserted against or incurred by the agent
in such capacity or arising out of the agent's status as .
“such whether or not the Corporation would have the power
.to indemnify the agent against such liability under the
provisions of this section; provided, however, that a .
corporation shall have no power to purchase and maintain
such insurance to indemnify any agent of the Corporation
for a violation of Sectlon 5233 of the General Nonprofit
Corporatlon Law.
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Section 2. Contracts, Checks, Drafts, and Other
Instruments and Documents. Except as otherwise provided
by law or in these Bylaws, such officer or officers,
employee or employees, or agent or agents of the Corpo-
ration as shall be specified by the Executive Board or
Executive Committee shall sign, in the name and on behalf
of the Corporation, all deeds, bonds, contracts, mortgages,
- conveyances and other instruments or documents and any
assignment thereof, the execution of which shall be author-
ized by the Executive Board or Executive Committee; and
such authority may be general or confined to specific
instances. ; ‘

Except as otherwise provided by law or
in these Bylaws, all checks, drafts, notes, bonds, bills
of exchange, or other orders, instruments, or obligations
for the payment of money or any endorsement thereof shall
be signed by such officer or officers, employee or emp loy-
ees, or agent or agents of the Corporation as shall be
specified by the Executive Board or Executive Committee.

Section 3. Notices and Waivers. Whenever any notice ..
is required by these Bylaws or by any law to be given to
any member of the Council, member of the Executive Board,
or of any committee or any officer, such notice except as
otherwise provided by these Bylaws or by any law may be
given personally or by telegram, cable, or radiogram add-
ressed to such person at his/her or its place of business,
if any, or (to the extent applicable) at such address as
has been given, to the Corporation as the home address of
the person; or the notice may be given in writing by mail,
in a sealed wrapper, postage prepaid, addressed to such
person at such address. Any notice given by telegram,
cable, or radiogram shall be deemed to have been given
when it shall have been delivered for transmission and
any notice given by mail shall be deemed to have been
- given when it shall have been deposited in a post office,
in a reqularly maintained letter box, or with a postal
carrier. A waiver of any such notice in writing, signed
. by the person entitled to such notice in writing, as

- required, shall be deemed the equivalent thereof; and the
presence at any meeting of any person entitled to notice
thereof shall be deemed a waiver of such notice as to such

person. )

Section 4.  Offices.

4.1 Principal Executive Office. The ﬁrin—
cipal executive office of the Corporation is hereby fixed
and located at 1207 Upas Street, San Diego, California 92103.

g
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_The Executive Board shall have full power and authority to
change the pr1nc1pal executive office from one location to
another.

4.2 Other Offices. Other offices for the
conduct of business and Scouting may at any time be estab-
lished by the Executive Board at any time or place within
or w1thout the territory of the Council.

 Section 5. Annual Reports.

, 5.1 Scout Executive's Report. The Scout Exec-
utive shall prepare an annual report covering the activities
and achievements of the Corporation which, with the approval
of the Executive Board, shall be presented to the annual meet-
ing of the Council, transmitted to the national office of the
Boy Scouts of America, and made public to the communities
within the territory of the Corporation.

5.2 Financial Report. The Executive Board
shall cause an annual report on the financial status of the
Council to be sent to the active members not later than 120
days after the close of the Corporation's fiscal year. Such
report shall contain in appropriate detail the following:

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

(2) The principal changes in
assets and liabilities, including trust funds, during the
fiscal year.

' (3) The revenue or receipts of
the Corporation, both unrestricted and restricted to
particular purposes; for the fiscal year.

o (4) The expenses or disbursements
of the Corporation, for both general and restricted purposes,
during the fiscal year. :

(5) Any information required by
Section 6322 of the General Nonprofit Corporation Law con-
cerning certa%n transactions and indemnifications. -

The report shall be accompanied by any
report thereon of independent accountants, or, if there is -
no such report, the certificate of an authorized officer of
the Corporation that such statements were prepared without
audit from the books and records of the Corporatlon.
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5.3 When Report Not Required. If the Corpo-
ration in writing solicits contributions from 500 or more

. persons it need not send the report otherwise required by

subsection 5.2 if it does all of the following:

: (i) 1Includes with any written
material used to solicit contributions a written statement
that its latest annual report will be mailed upon request
and that such request may be sent to the Corporation at a
name and address which is set forth in the statement.

The term "annual report®" as
used in this subdivision refers to the report required by
subsection 5.2.

(ii) Promptly mails a copy of its
latest annual report to any person who requests a copy
thereof; and :

{(iii) Causes its annual report
to be publlshed not later than 120 days after the close
of its fiscal vear in a newspaper of general circulation
in the county in which its principal office is located.

Section 6. Inspection of Records.

6.1 Members. The accounting books and
records and minutes of proceedings of the members and
the Executive Board and committees of the Executive
Board shall be open to inspection upon the written
demand on the Corporation of any member at any reason-
able time, for a purpose reasonably related to such
person's interests as a member.

6.2 Executive Board Members. Every member
of the Executive Board shall have the absolute right at
any reasonable time to inspect and copy all books,
records and documents of every kind and to inspect the
physical properties of the corporation of which such
person is a member of the Executive Board.

Section 7. Fiscal Year. The fiscal year of the
Corporation shall be the calendar year.

Section 8. Seal. The seal of the Corporation shall
be in the form of a circle enclosing the universal badge
with the motto Be Prepared underneath this badge and the
words "San Diego County Council of Boy Scouts of America"”
around the circle and shall be used only as authorized.
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Secfion 9. Améndment.

9.1 Members. New bylaws may be adopted -
or these Bylaws may be amended or repealed by approval
"of the members. _

9.2 Executive Board. Subject to the rights
of the members, these Bylaws may be amended or repealed at
any meeting of the Executive Board, upon the recommendation
of the Executive Committee of the Executive Board or when
the proposed amendment has been sent to members of the
Executive Board at least fifteen days in advance of the
meeting. New bylaws or any amendments to these Bylaws
must first be approved by the national office of the Boy .
Scouts of America before being submltted to the Executive
Board for adoption.

CERTIFICATE OF SECRETARY

I, the undersigned, do hereby certify:

1. That I am the duly elected and acting Scout Exec-
utive and Secretary of San Diego County Council, Boy: Scouts
of America, a California corporation; and

2, That the foregoing Bylaws, comprising 36 pages,
constitute the Bylaws of said corporation as duly adopted
by the Executive Board of the corporation on _ '
1980.

IN WITNESS WHEREOF, I have hereunto subscribed my
name and affixed the seal of said corporation this
day of. , r 1980 at San Diego, Callfornla.l
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San Diego Youth Aquatic Center
Open to All Youth Organizations

Operated by Desert Pacific Council, Boy Scouts of America
Phone (619) 275-3384 Fax (619) 275-3420

September to June
Office Hours

10:00 AM to 2:00 PM
Tuesdays through Fridays

Program Hours
7:00 AM to 4:00 PM

Saturdays & Sundays

July and August

Office Hours
8:00 AM to 5:00 PM
Mondays through Fridays
Program Hours
Contact Camp Director for Details
Closed on Saturdays and until Noon on Sundays

For San Diego Youth Aguatic Center Emergencies Only
Call BSA Headquarters at (619) 298-6121 x 249

lea Camp information
{800) SEA-CAMP

Youth Camp Reservations

Operated by the City of San Diego Parks and Recreation
(619) 221-8901

For Youth Camp Emergencies Only
Mission Bay Park “On Duty” Ranger

Page (619) 232-2237 #8735
QOr 911



San Diego Youth Aquatic Center
Rental/Use Fees

I. WATER CRAFT/EQUIPMENT

FWATER CRAFT/EQUIPMENT FEE TOTAL | CAPACITY
PADDLE CRAFT (Deposit $45.00) :
Canoe, 15’ aluminum $12.00 24 3 person
Canoe, 17’ aluminum $12.00 5 3 person
Kayak, closed deck $14.00 10 1 person
Kayak, open deck $14.GC iG 1 person
Rowboat, 13’ gregor $17.00 5 5 person
BASIC SAIL MONOHULLS (Deposit $75.00)
Wind Surfer, long board various sail $16.00 10 1 person
sizes
Hobie Holder, 12’ $22.00 10 2 person
Sail Boat, 15' $25.00 2 2 person
CATAMARANS (Deposit $115.00)
Hobie Cat, 14’ cat rig $26.00 6 360 Ibs
Hobie Cat, 16’ sloop rig $35.00 8 580 ibs
POWER BOATS (Deposit $115.00)
Outboard, 8HP, with one tank gas, $28.00 6 N/A
mounts on rowboat
Additional tank of gas $10.00 N/A
ACCESSORIES (Deposit $75.00)
Life Vests (PFD) y, xs, sm, med, Ig, xig | $2.50 125 1 person
Canoe Paddles, sizes 4-6' : $1.50 90 1 person
: Kayak Paddle = $2.00 16 1 person
EQUIPMENT FEE NOTES:

1. Life vests, paddles, and oars are free with the rented craft. These items may
also be rented separately.

2. Life vests and paddles may be used off site. There is a service fee of $10.00
per event in addition to rental fees.

3. Use of showers and rest rooms is included free during rentals; 7 am - 8 pm.
Users are responsible for cleaning up the restrooms and showers after use.

4. Users are responsible for return and proper storage of all rented equipment.

WRP\YACFEES.DOC - 01/01/98 -



il. SHOWERS/RESTROOM
Fee is “per person’. Use of showers and restrooms is free during rental of
equipment.

Persons in 1 2 3 4 5
group Day { Days | Days | Days | Days
1-25 $1.501 $2.00 | $2.25 | $2.50 | $2.75
26-50 $1.40| $1.90 | $2.15 | $2.40 | $2.65

51-100 $1.30 | $1.80 | $2.05 | $2.30 | $2.55
101-200 $1.20 | $1.70 | $1.95 | $2.20 | $2.45

201300 181101 %160 | $185 | 3210 | 8235

ill. MEETING/CLASS ROOMS
ROOM 4 hours | 1day 2 days |3 days
Small Room(18 person max) $30.00 | $40.00 | $70.00 j$130.00
Medium Room(42 person max) $40.00 [ $50.00 [ $90.00 |$140.00
Large Room (65 person max) $55.00 | $65.00 |$95.00 |$155.00
Patio w/seating and tables for 60 [ $30.00 ; $40.00 | $70.00 | $130.00
Kitchen $30.00 | $40.00 |$70.00 |$130.00

Use of restrooms is included with room rental. Hours 8 am - 10 pm.

IV. CONFERENCES OR COMBINATION USE

Charges for events involving any combination of facilities and equipment will be
assessed using the above fee schedule. Reduction in fees may be available for
large groups, or long stays.

V. SECURITY DEPOSIT A
A refundable security deposit is required for use of facilities and equipment. The
deposit depends on what facilities or equipment rentals. Only one deposit is
required per group, the higher of the amounts. You are responsible for damage or
loss that exceeds the security deposit, and wiil be billed the difference.

WRP\WYACFEES.DOC - 01/01/88
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(R-88-1141)
RESOLUTION NUMBER R- <OS86E6
ApopTED on NOV 301987

| BE IT RESOLVED, by the Council of The City of San Diego, that
the City Council hereby approves the recommendations contained in
City Manager's Report 87-586 to amend the 1978 Mission Bay Park
Master Plan for Land and Water Use/Local Coastal Program Land Use
Plan to allow youth aquatic support étructures in the youth camp
area of Fiesta Island; waive Design Criterion 8, described in
City Manager's Report No. 87-149 adopted by PF&R on March 25,
1987 for Fiesta~Island and approve the design of the youth
aguatic facility as amended by the Facilities Committee of the
Park and Recreation Board.

BE IT FURTHER RESOLVED, that the City Manager be and he is
hereby authorized and empowered to execute, for and on behalf of
said City, a lease agreement with the Boy Scouts of America. for
construction, operation and maintenance of Fiesta Island Youth
Aquatic Facility, under the terms and conditions set forth in the
Lease Agreement on file in the office of the City Clerk as

263865

Document ﬂo. RR~- .
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APPROVED: John W. Witt,

By

City Attorney

Mary
Deput

MKJ :mrh
11/23/87
Or.Dept:Pk.&Rec.
R-88-1141
Form=r.auagr
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RESOLUTION NUMBER R- Qe

FIv .

ADOPTED ON N“M 3p 1981

BE IT RESOLVED, by the Council of The City of San Diego that
it be, and it is hereby certified, that the information contained
in NEGATIVE DECLARATION EQD No. 87-0776 in connection with Youth
Aguatic Facility - Fiesta Island, on file in the office of the
City Clerk, has been completed in compliance with the California
Environmental Quality Act of 1970, as amended, and the State
guidelines thereto, and that said Declaration has been reviewed

and considered by this Council.

APPROVED: John W. Witt, City Attorney

By
Mary K Jac
Deputy [fity
MKJ :mrh
11/20/87
Or.Dept:Pk.&Rec.
R-88-~1151

Form=r.neg
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NOTICE OF DETERMINATION

N (F _X_County C1 FROM: City San Diego

County of San Diego Executive Complex

220 W. Broadway, MS C-11 1010 Second Avenue, Suite 600

San Diego, CA 92101 San Diego, CA 101 7

’ Rﬂbe,f ll
___ Office of Planning and Research ﬁg,_aémﬂiwa?ly

1400 Tenth Street, Room 121 VOTN

Sacramento, CA 95814 » Br A _
EQD Number: _87-0776 State Clearinghouse Number: ‘~‘~EEZ?“T35;F
Project Title: YOUTH AQUATIC FACILITY - FIESTA ISLAND

Project Location: The project is located at Enchanted Cove on Fiesta Island in
Mission Bav,

Project Description: CITY COUNCIL APPROVAL of a CITY LEASE and AMEND-
MENT to the MISSION BAY MASTER PLAN to develop approx. 0.5 acres on Fiesta Island as
a vouth aquatic facility.

This is to advise that The City of San Diego Citv Council on
Noﬁﬁrbef';os 1987 approved the above described project and made the following
date
. determinations:
1. The project in its approved form will, x will not, ha?e a

significant effect on the environment.

2. __ An Environmental Impact Report was prepared for this project
: and certified pursuant to the provisions of CEQA.

_X_ A Negative Declaration was prepared for this project pursuant
to the provisions of CEQA. Resolution R-269867.

Record of project approval may be examined at the address above. -

3. Mitigation measures ___ were, _X were not, made a condition of the
approval of the project.

4. (EIR only) Findings __ were, _X were not, made pursuant to CEQA
" Guidelines Section 15091. :

5. (EIR only) A Statement of Overriding Considerations ___ was, X  was
not, adopted for this project.

it is hereby certified that the final environmental report, including
comments and responses, is available to the general public at the office of
the Environmental Quality Division, Sixth Floor, 1010 Second Avenue,

Suite 600, San Diego, CA 92101. -

9)  236-6768

Analyst: _  Ruggels Telephone:

Filed by:
Signatu

Deputy City Clerk
Title




