CalPilots and CalDART Subsidiary Divestiture Agreement
Whereas:

» CalDART incorporated as a wholly owned subsidiary of CalPilots, filing with the CA
Secretary of State on July 5, 2018, and whereas

» CalPilots encouraged and fostered the growth of CalDART by:
1) encouraging CalPilots members to join CalDART and
2) featuring CalDART in its membership newsletters, and whereas

* CalPilots assisted CalDART with various early-life challenges, and whereas

» CalDART has grown into a corporation with an independent identity and mission that
requires an autonomous management focused on those objectives, and whereas

» CalDART has achieved self-sustaining status.
Issues:

 Challenges have arisen for CalDART and CalPilots concerning their differing methods of
responding to the needs of the membership and the public.

» Managing parallel membership information systems has been burdensome to both system
managers and CalDART membership.

» Concern has arisen regarding the use of the CalPilots logo alongside the CalDART logo
causing confusion as to which organization is generating the communications.

* Difficulty has arisen regarding keeping CalPilots messaging unified and consistent.

» The CalPilots Board has proposed a bylaws amendment for membership to approve
which specified that CalDART would have one non-voting member on the CalPilots Board
in order to ensure that CalDART was able to present reports, positions, and actions without
compromising the positions of Board Members who hold seats on both Boards. With the
execution of this agreement, that portion of the bylaws proposal becomes moot.

Therefore be it resolved:
CalPilots and CalDART agree to separate and divest subsidiary CalDART as an
independent non-profit corporation as of Midnight on December 31, 2021 according to the

following terms, which represent the complete agreement:

» CalDART expresses its appreciation to CalPilots for helping it become a California
nonprofit corporation conducting public benefit flying for disaster and emergency relief.

» CalPilots expresses its appreciation to CalDART for helping expand its membership.

+ CalDART will remove the CalPilots logo from all of its materials (website, brochures, etc)
in a timely manner but may continue to use existing materials until they are exhausted.



+ CalPilots shall remove the word CalDART and the CalDART logo from all of its materials
under the same conditions.

+ CalPilots transfers its rights to CalDART oversight to the Board of CalDART.
» CalDART’s Board shall be decided on by a vote of CaIDART membership.

* On and after the time of divestiture:
A membership payment to CalDART will no longer include membership in CalPilots.
CalPilots will no longer offer a membership in CalDART.

« Existing memberships in each organization shall continue until their time of renewal.

« Existing membership transfer pricing agreements will remain in place until the date of the
divestiture, then transfer pricing agreements will cease. CalPilots and CalDART will provide
each other a final membership transfer payment transferring all membership fees due on
the date of the divestiture within 15 days of the above date.

+ CalPilots and CalDART will provide each other a final complete (containing all data for
each member) membership report of combined CalDART/CalPilots members within 15
days of the above date.

Upon completion of the CalPilots/CalDART divestiture, both corporations Officers and
Boards of Directors commit to conduct themselves in a professional and cordial manner
and shall not disparage or denigrate the other corporation, its board or its officers in any
form of communications.

» Upon completion of the CalPilots divestiture agreement Paul Marshall will resign from the
CalPilots Board

Agreed, this day of November, 2021

The California Pilots Association

Carol Ford, President

The California DART Network

Paul Marshall, President



