TRUST AGREEMENT
SOUTHERN CALIFORNIA RUGBY FOOTBALL UNION

CAPITAL RESERVE FUND

This Agreement is entered into this 13" day of September, 1997 by the Southern
Cdifornia Rugby Football Union, a non-profit public benefit corporation, to establish and create
the Southern Cdifornia Rugby Football Union Capitd Reserve Fund and to provide for the
management and adminigration of that Fund in accordance with the terms set forth herein, with
reference to the following facts:

RECITALS

1 The Southern Cdifornia Rugby Footbal Union ("SCRFU") was established in
1937 to fogter participation in the sport of Rugby Union Football and to promote, encourage and
expand Rugby Union Football in Southern Cdifornig;

2. SCRFU now congsts of mens, womens, collegiate and university clubs located
throughout Southern and Centra Cdifornia, Nevada and Arizong;

3. SCRFU isanon-profit public benefit corporation, duly formed under the laws of
the State of Cadlifornia and in accordance with the rules and regulations of the Internal Revenue
Service, with Federd Taxpayer Identification Numbers 33-0126306, 95-1192015;

4, One of SCRFU's long-term goalsis to develop and support permanent rugby
fadlities and

5. Over the past twelve years, SCRFU has accumulated reserve funds through
prudent management of its finances. SCRFU now desires to establish a Trust Fund to protect and
preserve those reserves, aswell as to provide a means by which SCRFU may generate income to
procure SCRFU-owned rugby fields and facilities, to fund specid gpproved events, or through
which its member clubs may obtain financing to procure permanent rugby fadilities, induding
playing fidds and related facilities,

NOW, THEREFORE, the Southern California Rugby Football Union hereby establishes

the Southern California Rugby Footbal Union Capital Reserve Fund (heresfter referred to asthe
"Fund"), to be managed and administered in accordance with the following terms and conditions:

ARTICLE |

FUNDING



Section 1.01 - Initial Funding: The Fund shdl be initidly funded by the reserves that
SCRFU has accumulated over the years. The moniesin the Fund shdl be maintained in a
separate account under SCRFU's federa taxpayer identification number. The Fund account shall
be managed and administered in accordance with the terms and conditions set forth below.

Section 1.02 - Subseguent Funding: On or about March 1 of each year, SCRFU shdl
deposit into the Fund account ten percent (10%) of its grossincome. The Fund may solicit and
receive donations in cash, or in any other form that the Fund's Trustees deem acceptable, from
outside sources, which funds will be deposited into the Fund account to be managed and
administered in accordance with the terms and conditions of this Agreement. Nothing in this
Agreement shdl preclude the Fund from subsequently acquiring a separate taxpayer
identification number; provided, however, that such a separate existence shdl only be permitted
in connection with the Fund applying to be recognized as a charitable organization under Section
501(c) of the Internal Revenue Code, or any successor statute.

ARTICLE I
ACTIVITIESELIGIBLE FOR FUNDING

Section 2.01 - SCREU Projects: The Executive Committee of SCRFU can gpply to the
Fund's Trustees for aloan for the purchase or long-term (i.e., in excess of 20 years) lease of
playing fidds, clubhouses or related facilities. The Executive Committee may aso gpply to the
Fund's Trustees for aloan to be used in connection with SCRFU's hosting of international test
matches or nationa championship competitions.

Section 2.02 - Club Projects: Member clubs of SCRFU who are in good standing with
SCRFU under its Condtitution, Bylaws and Policies and Procedures may apply to the Fund's
Trustees for loans of funds, in accordance with the terms set forth in Article 11 below, to assst in
the purchase of playing fields, clubhouses and related facilities.

ARTICLE 111
TERMSAND CONDITIONS OF RECEIVING FUNDING

Section 3.01 - Conditions of SCREU Receiving Funding: If the SCRFU Executive
Committee seeks funding to purchase or lease fidds or facilities or to host internationa test
matches or nationa championship competitions, the Executive Committee shdl submit to the
Fund's Trustees an application packet, the contents of which shdl be determined by the Fund's
Trustees, and a business plan with respect to the project for which the funding is sought. The
materias submitted shdl include the proposed terms of the loan.

Section 3.02 - Conditions of Clubs Recelving Funding: In order for a SCRFU member
club to receive funding hereunder, the gpplying club must be amember of SCRFU in good




standing under SCRFU's Congtitution, Bylaws and Policies and Procedures for &t least five (5)
years prior to the date the application isfiled. The applying club must submit to the Fund's
Trustees an application packet, the contents of which shall be determined by the Fund's Trustees,
and a business plan with respect to the project for which the funding is sought. Subject to the
loan limit of $25,000 set forth in Section 3.02, below, the applying club must fund at least two-
thirds (2/3) of the totd estimated cost of the project for which funds are sought (e.g., if the total
estimated project cost is $60,000, the applying club must fund at least $40,000 itsdlf and is
eigible to recaive financing from the Fund of up to $20,000).

Section 3.02 - Terms of Funding: Any loan from the Fund under this Agreement shdl
be in accordance with the following terms

(@ The maximum loan amount shal be $25,000.00.

(b) Themaximum term of the loan shdl befive (5) years; provided, however,
that if no other gpplications are pending, that term can be extended upon approva of the
Fund's Trustees.

(c) Theloaniscdlable, inthe discretion of the Fund's Trustees, upon two years
written notice to the borrowing club.

(d) Theinterest rate on the loan shdl be negotiable at the discretion of the
Trustees, provided, however, that two percent (2%) over the prime rate in existence & the
time of gpprova of the applying club's gpplication shal be used as a generd guiddine by
the Trustees in determining an acceptable interest rate.

(¢ Theloan shdl be fully amortized over the repayment period and the Fund's
Trustees shdl provide the borrowing club with an amortization schedule depicting the
amounts of principa and interest owing on the [oan.

(f)  Theloan can be fully or partidly prepaid at any time without pendty. Inthe
event of partid prepayment, any additiona principa amounts paid to the Fund shdl
reduce the payments due at the end of the repayment period, as shown on the
amortization schedule provided under subsection (d) above.

(@9 Anyloanto amember club shal be persondly guaranteed by at leest five
(5) individuas on behdf of that club, which guarantors shdl be gpproved by the Fund's
Trustees.

(h)y  The gpplying club must pay any costs incurred by the Fund or SCRFU in

connection with the loan, including any appraisa fees, ingpection cogts or legal costs o
incurred.

ARTICLE IV



ADMINISTRATION OF FUND - MEETINGS OF TRUSTEES

Section 4.01 - Appointment of Trustees: The Fund shal be administered by a Board of
seven (7) Trustees. Of theinitid Board of Trustees, one (1) shdl be appointed by the SCRFU
Executive Committee and the remaining Sx (6) shdl be dected by the member clubs at the
September, 1997 Fal Generd Meeting, if the member clubs establish this Fund. The terms of
the Trustees eected by the member clubs shal be for Six (6) years, with theinitid terms be
staggered so that two (2) of theinitid Trustees shall serve two (2) year terms, two shdl serve
four (4) year terms and two (2) shall serve six year terms. After the expiration of the foregoing
initid terms, those Trustees shdl be dected by the SCRFU Executive Committee &t its
September meeting every other year. The Trustee gppointed by the SCRFU Executive
Committee shdl be gppointed by the Executive Committee on an annual bass at the Executive
Committee's September meeting. A vacancy in any Trustee position may befilled by the
SCRFU Executive Committee,

Section 4.02 - Place of M eetings and M eetings by Telephone: Regular mestings of the
Board of Directors may be held at any place within or outside the State of Cdiforniathat has
been designated from time to time by resolution of the Board. Specid meetings of the Board
shdl be held a any place within or outside the State of Cdliforniathat has been designated in the
notice of the meeting. Any meseting, regular or specia, may be held by telephone conference or
smilar communications equipment, o long as dl directors participating in the meeting can hear
one another, and al such directors shall be deemed to be present in person at the meseting.

Section 4.03 - Annual Meeting: Immediady following the September meeting of
SCRFU's Executive Committee, the Board of Trustees shdl hold a regular meseting for the
purpose of organization, any desired eection of officers and the transaction of other business.
Notice of this meeting shdl not be required.

Section 4.04 - Other Regular Meetings: Other regular meetings of the Board of
Trustees shdl be held a such times as determined necessary by the Board of Trustees. All
Trustees shdl be provided naotice of such mesetings.

Section 4.05 - Special M eetings: Specid mesetings of the Board of Trusteesfor any
purpose or purposes may be caled at any time by the Chairman or Vice Chairman of the Board
or the Secretary or any two voting Trustees.

Notice of the time and place of specid meetings shdl be delivered persondly or
by telephone to each Trustee or sent by firgt-class mail or telegram, charges prepaid, addressed to
each Trustee at that Trustee's address as it is shown on SCRFU's records, or as may have been
given to SCRFU by the Trustee for purposes of notice, or, if such addressis not shown on such
records or is not readily ascertainable, at the place a which the meetings of the directors are
regularly held. In casethe noticeis mailed, it shall be deposited in the United States mail at least
four (4) days before the time of the holding of the meeting. In casethe notice is ddlivered
persondly, or by telephone or telegram, it shal be ddlivered persondly or by telephone or to the
telegraph company at least forty-eight (48) hours before the time of the holding of the meeting.
Any ord notice given persondly or by telephone may be communicated ether to the Trustee or



to aperson a the office of the Trustee who the person giving the notice has reason to believe will
promptly communicateit to the Trustee. The notice need not specify the purpose of the meeting
nor the place if the meeting isto be held at the location the Board has determined as its regular
mesting place.

Section 4.06 - Quorum and Required Approval of GrantsLoans: Six (6) Trustees
shall condtitute a quorum for the transaction of business. Every act or decision done or made by
amgority of the Trustees present at a meeting duly held a which aquorum is present shdl be
regarded as the act of the Board of Trustees, subject to the provisons of Section 310 of the
Corporations Code of Cdifornia (asto gpprova of contracts or transactions in which a director
has adirect or indirect materia financia interest), Section 311 of that Code (as to appointment of
committees), and Section 317(e) of that Code (as to indemnification of directors). A mesting at
which aquorum isinitidly present may continue to transact business notwithstanding the
withdrawal of directors, if any action taken is approved by &t least amgority of the required
quorum for that meeting. Notwithstanding the foregoing, the gpprova of any loan hereunder
shdl require the affirmative vote of at least two-thirds (2/3) of the Trustees then present at a
meeting and no vote on aloan proposa shdl be taken unless at least Six (6) Trustees are present
at the time of such vote.

Section 4.07 - Waiver of Notice: The transactions of any meeting of the Board of
Trustees, however cdled and noticed or wherever held, shall be as vdid asthough had at a
meseting duly held after regular call and notice if aquorum is present and if, either before or after
the meeting, each of the Trustees not present signs awritten waiver of notice, a consent to
holding the meeting or an approva of the minutes. The waiver of notice or consent need not
specify the purpose of the meeting. All such waivers, consents, and approvals shdl befiled with
the Fund's records or made a part of the minutes of the meeting. Notice of ameseting shdl dso
be deemed given to any Trustee who attends the meeting without protesting before, or & its
commencement, the lack of notice to that Trustee.

Section 4.08 - Action Without M eeting: Any action required or permitted to be taken
by the Board of Trustees may be taken without a meeting, if dl voting members of the Board
individualy or collectively consent in writing to thet action. Such action by written consent shdll
have the same force and effect as a unanimous vote of the Board of Trustees. Such written
consent or consents shall be filed with the minutes of the proceedings of the Board.

Section 4.09 - Performance of Duties by Trustee: A Trustee shdl perform the duties of
a Trustee, including duties as amember of any committee of the Board upon which the Trustee
may serve, in good faith, in a manner such Trustee beievesto bein the best interests of the Fund
and of SCRFU and with such care, including reasonable inquiry, as anordinarily prudent person
in alike position would use under Smilar circumstances.

ARTICLEV

OFFICERS



Section 5.01 - Officers: The officers of the Fund shdl be a chairman of the board, avice
chairman, asecretary, and a chief financid officer. The Fund may aso have, a the discretion of
the Board of Trustees, one or more assistant secretaries, one or more assistant treasurers, and
such other officers as may be appointed in accordance with the provisions of Section 5.03 below.
Any number of officers may be held by the same person.

Section 5.02 - Election of Officers: The officers of the Fund, except such officers as
may be gppointed in accordance with the provisions of Section 5.03 below, shall be chosen by
the Board of Trustees, and each shdl serve at the pleasure of the Board, subject to the rights, if
any, of an officer under any contract of employment.

Section 5.03 - Subordinate Officers: The Board of Trustees may appoint, and may
empower the President to gppoint, such other officers as the business of the Fund may require,
each of whom shdl hold office for such period, have such authority and perform such duties as
are provided in this Agreement or as the Board of Trustees may from time to time determine.

Section 5.04 - Removal and Resignation of Officers: Any officer may be removed,
either with or without cause, by the Board of Trustees, at any regular or specid mesting of the
Board, or, except in case of an officer chosen by the Board of Trustees, by any officer upon
whom such power of remova may be conferred by the Board of Trustees.

Any officer may resgn at any time by giving written notice to the Board. Any
resgnation shal take effect at the date of the receipt of that notice or at any later time specified
in that notice; and, unless otherwise specified in that notice, the acceptance of the resignation
ghdl not be necessary to make it effective. Any resgnation iswithout prejudice to therights, if
any, of the Fund under any contract to which the officer is a party.

Section 5.05 - Vacanciesin Offices. A vacancy in any office because of degth,
resignation, removal, disqudification or any other cause shal befilled in the manner prescribed
in this Agreement for regular appointments to that office.

Section 5.06 - Chairman of the Board: The Chairman of the Board, if there be such an
officer, shal, if present, preside at meetings of the Board of Trustees and exercise and perform
such other powers and duties as may be from time to time assigned to him by the Board of
Trustees or prescribed by this Agreement. The Chairman of the Board shdl in addition be the
chief executive officer and genera manager of the Fund and shdl, subject to the control of the
Board of Trustees, have generd supervison, direction, and control of the business and the
officers of the Fund.

Section 5.07 - Vice Chairman: In the absence or disability of the chairman, the vice
chairman shdl perform dl the duties of the chairman, and when 0 acting shdl have dl the
powers of, and be subject to dl the restrictions upon, the charman. The vice chairman shdl
have such other powers and perform such other duties as from time to time may be prescribed
the Board of Trustees and the chairman of the board.




Section 5.08 - Secretary: The Secretary shall keep or cause to be kept abook of minutes
of al meetings and actions of the Board of Trustees or any committees thereof, with the time and
place of holding, whether regular or specid, and, if specia, how authorized, the notice given and
the names of those present at Board of Trustees meetings.

The Secretary shdl give, or cause to be given, notice of al meetings of the Board of
Trustees and any committee thereof required by this Agreement or by law to be given, and shdll
have such other powers and perform such other duties as may be prescribed by the Board of
Trustees.

Section 5.09 - Chief Financial Officer: The Chief Financid Officer shal kegp and
maintain, or cause to be kept and maintained, adequate and correct books and records of
accounts of the properties and business transactions of the Fund, including accounts of its assets,
ligbilities, receipts, disbursements, loans, gains and losses. The books of account shall &t all
reasonabl e times be open to ingpection by any Trustee.

The Chief Financid Officer shdl dso serve asthe "Treasurer™ of the Fund. The Chief
Financid Officer shdl deposit dl moneys and other valuables in the name and to the credit of the
Fund with such depositaries as may be designated by the Board of Trustees and shall work with
the SCRFU Treasurer to ensure cons stent accounting between the Fund and SCRFU. The Chief
Financia Officer shdl disburse the funds of the Fund as may be ordered by the Board of
Trugtees, shdl render to the Board, whenever it requestsit, an account of al of hisor her
transactions as Chief Financid Officer and of the financid condition of the Fund, and shdl have
such other powers and perform such other duties as may be prescribed by the Board of Trustees.

ARTICLE VI
TRUSTEES POWERS

In the adminigtration of this Fund, the Trustees shdl have al powers and authority
necessary or available to carry out the purposes of the Fund, specificaly including the following:

Section 6.01 - General Powers : The Trustees shdl have the power to manage, control,
grant options on, sell (for cash or on deferred payments, with or without security), convey,
exchange, partition, divide, improve, and repair Fund property.

Section 6.02 - Investments : The Trustees shdl have the power to invest and reinvest
funds as the Trustees deem gppropriate. The Trustees shall emphasize low-risk investments and
in making such investments shdl exercise the care under the circumstances then prevailing
(specificdly including, but not limited to, the general economic conditions and the purposes of
the Fund), persons of skill, prudence, and diligence acting in asmilar capacity and familiar with
those matters would use in the conduct of an enterprise of asmilar character and with smilar




ams. Theinitid Board of Trustees shdl establish an overdl investment policy that formdly sets
forth the guiddines under which the Board shdl invest the Fund's monies.

Section 6.03 - Securities: If the Board investsin any securities, the Trustees shdl have
al therights, powers, and privileges of an owner of the securities held in trugt, including, but not
by way of limitation, the power to vote, give proxies, and pay assessments, to participatein
voting trusts and pooling agreements; to enter into shareholders agreements; to consent to
foreclosures, reorganizations, consolidations, mergers, liquidations, sales, and leases, and,
incident to any such actions, to deposit securities with, and transfer title to, any protective or
other committee on such terms as the Board Trustee may deem advisable; and to exercise or sl
stock subscriptions or conversion rights.

Section 6.04 - Power to Borrow and Encumber : The Trustees shdl have the power to
borrow money, and to encumber or hypothecate Fund property by mortgage, deed of trugt,
pledge, or otherwise, to secure the indebtedness of the trusts or the joint indebtedness of the
trusts and a co-owner of trust property, including, without limitation, the power to establish and
maintain any margin account or accounts with securities dealers or brokers.

Section 6.05 - Liability Insurance : The Trustees shall have the power to carry, at the
expense of the Fund, insurance of such kinds and in such amounts as the Board deems advisable,
both to protect the Fund against any damage or loss and to protect the Trustees againgt ligbility
with respect to third persons.

Section 6.06 - Power to Loan Trust Funds : The Trustees shdl have the power to loan
or advance monies from the Fund in accordance with the terms of this Agreement and may
receive security for such loansin the form of a guarantee, mortgage, pledge, deed of trust, or
other encumbrance of any assets the Board deems acceptable.

Section 6.07 - Litigation: The Trustees shdl have the power to commence or defend
such litigation with respect to the Fund or its property, at the expense of the Fund, asthe Trustees
may deem advisable.

Section 6.08 - Power to Adjust Claims : The Trustees shdl have the power to
compromise, submit to arbitration, abandon, or otherwise adjust any clams or litigation againgt
or in favor of the Fund.

Section 6.09 - Fiduciary Capacity : All of the powers of the Trustees provided in this
Agreement shdl be exercisable by the Trustees in Trustees fiduciary capacities.

Section 6.10 - Advisors : The Trustees are expressy authorized to employ any
custodian, attorney, accountant, or financia advisor, or any other agent or agentsto assst the
Trusteesin the adminigration of the Fund and to rely on the advice given by these agents; and
reasonable compensation for al services performed by these agents shal be paid from the Fund.

ARTICLE VII



ACCOUNTING

The Trustees shdl render an accounting of their transactions to the SCRFU Executive
Committee a the SCRFU Annua Generd Mesting in June of each year. If no exceptions or
objections are received by the Board of Trustees within thirty (30) days of presentation of the
annua accounting, the accounting is deemed approved and the Trustees will be released with
respect to al matters and things set forth in that accounting.

ARTICLE VIII
LIABILITY OF TRUSTEES

No Trustee shdl be answerable for loss in investments made in good faith. No Trustee
shall belidble for the acts or omissions of any other Trustee, or any accountant, agent, counsdl or
custodian selected with reasonable care. Each Trustee shdl be fully protected in acting upon any
instrument, certificate or paper, believed by him or her to be genuine and to be signed or
presented by the proper person or persons, and no Trustee shall be under any duty to make any
invedtigation or inquiry asto any statement contained in any such writing but may accept the
same as conclusive evidence of the truth and accuracy of the statements. The Trustees shall
serve without bond and each Trustee shdl serve without compensation, dthough any expenses
incurred by a Trugtee in the adminigtration of the Fund shall be reimbursed by the Fund.

ARTICLE IX
AMENDMENT & TERMINATION
This Agreement may only be amended or terminated by the affirmative vote of at least
eighty percent (80%) of the clubs attending the SCRFU Annud Generd Megting. Any proposal
to amend this Agreement shdl be submitted in writing to the SCRFU clubs for consideration and
vote at the Annua General Mesting.
ARTICLE X

GOVERNING LAW

This Agreement and the management and adminitration of the Fund shall be governed
by the Laws of the State of Cdlifornia

WHEREFORE, this Agreement was approved and adopted by the Southern Cdifornia
Rugby Footbal Union, a non-profit public benefit corporation, on September 13, 1997.
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