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EXECUTIVE SUMMARY SHEET
City of San Diego

DATE ISSUED:  August 20, 2008
ATTENTION:  Council President and City Council
ORIGINATING DEPAR"fMENT: City Attorney’s Office
SUBJECT: San Diego Facilities and Equipment Leasing Corporation new 2008 Bylaws
COUNCIL DISTRICT(S); ALL
CONTACT/PHONE NUMBER: Lourdes M. Epley 533-5837
REQUESTED ACTION:

Approve the Resolution approving the form of new 2008 Bylaws for the San Diego
Facilities and Equipment Leasing Corporation.

STAFF RECOMMENDATION:

That the City Council of the City of San Diego approve the Resolution approving the
form of the new 2008 Bylaws for the San Diego Facilities and Equipment Leasing
Corporation.

EXECUTIVE SUMMARY:;

The San Diego Facilities and Equipment Leasing Corporation, a California nonprofit
charitable corporation (“Corporation”), was formed in 1998 to assist in the financing,
acquisition, construction and improvement of certain capital facilities improvements for
the City of San Diego (“City”). The City, as the sole Member of the Corporation,
retained the power to amend the Corporation’s Bylaws through the City Council. Those
Bylaws originally contained cumbersome procedures, nonfunctional committees and
audit requirements inconsistent with current law and practice. The original methodology
for filling vacancies on the Board of the Corporation, for example, was described in two
conflicting ways within the Bylaws; in one place, the Directors served ex officio during
the term of their City position (City Attorney, Auditor and City Manager), while in
another, two remaining Directors were authorized to pick a third. The City Attorney's
office retained the law firm of Fulbright & Jaworski L.L.P. to represent the Corporation
and the attached revised new 2008 Bylaws are their recommendation to bring the
Corporation into compliance with the Corporations Code and City practice and to clarify
the application of the Brown Act to the Corporation’s meetings.

FISCAL CONSIDERATIONS:
None.

PREVIOUS COUNCIL and/or COMMITTEE ACTION:
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None.

COMMUNITY PARTICIPATION AND PUBLIC OUTREACH EFFORTS:
None.

OTHER RECOMMENDATIONS:
None. The proposed changes to the Corporation’s Bylaws are not subject to the review
or approval of the Corporation’s Board.

KEY STAKEHOLDERS & PROJECTED IMPACTS (if applicable):
None.

NM%?@[/ {/// "

Lourdes M. Epley
Deputy City Attorney
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RESOLUTION NUMBER R-

DATE OF FINAL PASSAGE

A RESOLUTION OF THE COUNCIL OF THE CITY OF SAN DIEGO
APPROVING THE FORM OF NEW BYLAWS FOR THE SAN
DIEGO FACILITIES AND EQUIPMENT LEASING CORPORATION
AND APPROVING CERTAIN ACTIONS IN CONNECTION
THEREWITH.

WHEREAS, the City of San Diego, California [City] has previously formed its San
Diego Facilities and Equipment Leasing Corporation, a California nonprofit charitable
corporation [Corporation], duly organized under and by virtue of the laws of the State of
California [Sfate], established to assist in the financing, acquisition, construction and

improvement of certain capital facilities improvements for the City; and

WHEREAS, the City, as the sole member of the Corporation, as defined in Section 5056
of the Corporations Code of the State, approved certain Bylaws for the operation of the

Corporation {Originai Bylaws], which are now outdated and obsolete in certain respects; and

WHEREAS, in order to improve the efficiency of operations of the Corporation and to
clarify certain matters set forth in the Original Bylaws, the City now desires to approve

replacement Bylaws [2008 Bylaws), for use by the Corporation;

NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of San Diego,

as follows:

Section 1. The City Council hereby finds and determines that the statements set forth

above in the recitals of this Resolution are true and correct,

Section 2. The Original Bylaws are hereby declared ineffective and of no further

force and effect, and the 2008 Bylaws are hereby approved. The 2008 Bylaws shall,

Page 1 of 3
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immediately upon the effective date of this Resolution, govern the operations of the Corporation
for all purposes and the Corporation shall, at all meetings and in connection with all corporate

actions taken after such effective date, operate pursuant to the provisions of the 2008 Bylaws.

Section 3. A copy of the 2008 Bylaws shall be filed by the City Clerk of the City

with the California Secretary of State, together with a certified copy of this Resolution.
Section 4. This Resolution shall take effect immediately upon its adoption.

APPROVED: MICHAEL J. AGUIRRE, City Attorney

By/q / QW

= Lourdes M. Eple)/
Deputy City Attorney

LME:jdf

08/13/08

Or.Dept:City Attorney
R-2009-133

I hereby certify that the foregoing Resolution was passed by the Council of the City of San
Diego, at this meeting of .

ELIZABETH S. MALAND
City Clerk

By
Deputy City Clerk

Approved:

(date) ' JERRY SANDERS, Mavor

Vetoed:

(date) JERRY SANDERS, Mayor

Page 2 of 3
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Passed by the Council of the City of San Diego on , 2008, by the following
vote:
YEAS:
NAYS:
NOT PRESENT:
RECUSED:
AUTHENTICATED BY:
JERRY SANDERS
Mayor of the City of San Diego, Califémia
ELIZABETH S. MALAND
City Clerk of the City of San Diego, California
(Seal)

By ' , Deputy

I HEREBY CERTIFY that the above and foregoing is a full, true and correct copy of
RESOLUTION NO. R- , approved by the Mayor of the City of San Diego, Califorma

on

ELIZABETH S. MALAND
Citv Clerk of the City of San Diego, California
(Seal}

By: , Deputy
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BYLAWS
OF

SAN DIEGO FACILITIES AND EQUIPMENT LEASING CORPORATION

ARTICLE I

Offices and Seal

Section 1.1  Offices. The principal office for the transaction of business of the
Corporation shall be ¢/o City of San Diego, City Attorney’s Office, 1200 Third Avenue, Suite
1100, MS 59, San Diego, California 92101. The Board of Directors (the “Board”) may,
however, fix and change from time to time the principal office from one location to another
within the United States by noting the change of address in the minutes of the meeting of the
Board at which the address was fixed or changed. The fixing or changing of such address shall
not be deemed an amendment to these Bylaws.

Section 1.2 Seal. The Corporation may have a seal, the form of which the
Board shall fix and may from time to time change.

ARTICLE iI

Membership

Section 2.1  Membership. The City of San Diego (the “City”) shall be the sole
member (the “Member”) of this Corporation and shall act through its City Council in accordance
with the City Charter, the City’s Municipal Code and applicable State laws.

The function of the Member hereunder shall be to appoint the Board and to
perform such other duties as the Board may from time to time assign or establish with the prior
approval of the Member.

Section 2.2  Regular Meetings of the Member. Notice. There shall be an
annual meeting of the Member held each year during the month of May, unless consolidated with
a meeting of the City Council called for the conduct of business within the month of April or
June, and at such time and place as may be determined by the City Council. Notice of any
meeting of the Member shall comply with the provisions contained in the Ralph M. Brown Act,
commencing at Section 54950 of the Government Code of the State of California (the “Brown
Act”). The annual meeting of the Member shall be held for the transaction of such business as
may properly come before the meeting.

_ Section 2.3  Special Meetings of the Member, Notice. A special meeting of the
Member may be held in accordance with the standard practices of the City Council for special
meetings and shall comply with any restrictions contained in the Brown Act.

701597076 -
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Section 2.4  Quorum. The presence in person of a majority of the City Council
shall constitute a quorum for the transaction of business at all meetings.

Section 2.5  Action. Membership action shall be effective upon written
notification to the Corporation by the City Manager of the City.

ARTICLE III

Directors

Section 3.1  Powers. Subject to the limitations of law, the Articles of
Incorporation and these Bylaws, the powers of this Corporation shall be vested in and exercised
by, and its property controlled and its affairs conducted by, the Board.

Section 3.2  Number and Qualification of Directors. The authorized number of
Directors of the Corporation {each, a “Director”) shall be three (3), each of whom shall hold the
position of Director ex officio the position of City Attorney, the Chief Financial Officer of the
City and the City Manager of the City, until further action by the Member, upon which, any other
three (3) persons or persons holding such other positions with the City as may be appointed by
the Member. Pursuant to Article XV of the City Charter, establishing the City’s “Mayor-
Council” form of governance (“Article XV™), all references herein to “City Manager” shall be

A Fire N * £ 3] 1 T v tlamn WA +
deemed to refer to the 1\';?1}"01' 10T 50 1Gﬂ5 as Article XV s OY its terms, lJlUVlUCS for the Hiayor o

be responsible for the day-to-day management of the City’s affairs.

Section 3.3 Election and Term of Office. I[nasmuch as the Directors hold such
position ex-officio by virtue of their respective designation as appointed or elected officials of the
City, the Directors shall serve for a term concurrent with their respective term of office as City
officials and, upon the election or appointment of a new City Attorney, Chief Financial Officer
or City Manager/Mayor, the position of Director shall thereupon be filled by the new individual
assuming such office.

Section 3.4  Vacancies. Vacancies in the Board of Directors may be filled by
the Member.

Section 3.5  Resignation and Removal. Any Director may resign at any time by
giving written notice to the President or to the Board. Such resignation shall take effect at the
time specified therein, and, unless otherwise specified therein, the acceptance of such resignation
shall not be necessary in order to make it effective.

Section 3.6  Voting. Voting at meetings may be by voice or by ballot.

Section 3.7  Compensation and Reimbursement. Directors shall serve without
compensation. Each Director may be reimbursed for necessary and actual expenses, inciuding
travel incident to such person’s services as Director.

2
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ARTICLE IV

Meetings of the Board of Directors

Section4.1  Regular Meetings. Annual Meetings. Notice. The annual meeting
of the Corporation shall generally be held during the month of May, unless consolidated with a
meeting of the Member called for the conduct of business within the month of April or June, and
at such time and place as may be determined by the Board. Notice of any meeting of the Board
shall comply with the provisions contained in the Brown Act. The annual meeting of the Board
shall be held for the purpose of recognition of new Directors, the election of officers and for the
transaction of such business as may properly come before the meeting,

Section 4.2 Special Meetings. Notice. Special meetings of the Board shall be
held whenever called by the President or by any two Directors or by a sole remaining Director,
and upon 24 hours’ notice delivered personally or by any other means and shall comply with any
further restrictions contained in the Brown Act.

Section 4.3 Participation. Directors may participate in a meeting through use
of conference video,. telephone or similar communications equipment, provided that all
participants can hear one another and that such arrangements otherwise comply with the Brown
Act.

Section4.4  Quorum. A guorum shall consist of a majority of the members of
the Board, attending in person or via electronic communications as provided above. Every act or
decision done or made by a majority of the Directors present at a meeting duly held at which a
quorum is present, shall be the act of the Board. A meecting at which a quorum is initially present
may continue to transact business notwithstanding the withdrawal of any Directors, if any action
taken is approved by a majority of the remaining Directors.

ARTICLE V

Liabtlity, Indemnification and Insurance

Section 5.1  Non-Liabiiitv for Debts. The private property of the Directors
shall be exempt from execution or other liability for any debts, liabilities or obligations of the
Corporation and no Director shall be liable or responsible for any debts, liabilitics or obligations
of the Corporation.

Section 5.2 Indemnification by Corporation and by City. Pursuant to Section
5238 of the California Corporation Code, the Corporation shall provide indemnity to any person
who 1s or was a Director, officer, employee or agent of the Corporation under the circumstances
and to the full extent permitted by law, including without limitation an action brought under
Section 5233 of the California Corporations Code. The City has determined, and by its approval
of these Bylaws has so declared, that the scope of employment of each position within the City
identified in Sections 3.2 and 6.1 herein encompasses the role and duties of Director hereunder
and that, therefore, pursuant to California Government Code 990, the City shall insure and

70159707.6 3
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indemnify each Director against any or all liability artsing from his or her actions taken as a
Director of the Corporation in accordance with the Articles and these Bylaws.

ARTICLE VI

Officers

Section 6.1  Officers. The officers of the Corporation shall be a President, a
Vice President, Secretary/Treasurer and such other officers as the Board may appoint. When the
duties do not conflict, one person may hold more than one of these offices, except that the
Secretary/Treasurer may not serve concurrently as the President of the Board. The President,
Vice President and Secretary/Treasurer shall have such powers and duties as may be prescribed
by the Board or by these Bylaws.

Section 6.2  Selection of Officers. The officers of the Corporation shall be -
chosen annually by the Board and each shall hold office until such officer shall resign or shall be
removed or otherwise disqualified to serve or a successor shall be selected.

Section 6.3  Removal of Officers. Any officer may be removed, either with or
without cause, by a majority of the Directors then in office at any meeting of the Roard, or,
except in the case of an officer chosen by the Board, by any officers upon whom such power of
removal may be conferred by the Board. Should a vacancy occur in any office as a resuit of
death, resignation, removal, disqualification or any other cause, the Board may delegate the
powers and duties of such office to any officers or to any Directors until such time as a successor

for said office has been selected.

: Section 6.4  President. The President shall be the chief executive officer of the

- Corporation and shall, subject to the control of the Board, have general supervision, direction
and control of the business and officers of the Corporation. The President shall preside at all
meetings of the Board and the President shall have the general powers and duties of management
usually vested in the office of chief executive officer of a corporation.

Section 6.5  Vice President. In the absence or disability of the President, the
Vice President shall perform all the duties of the President and when so acting shall have all the
powers of and be subject to all of the restrictions upon the President. The Vice President shall
have such other powers and perform such other duties as from time to time may be prescribed by
the Board of Directors and the Bylaws.

Section 6.6  Secretary/Treasurer. The Secretary/Treasurer shall keep or cause
to be kept a book of minutes at the principal office or at such other place as the Board may order,
of all meetings of the Directors, with the time and place of holding, whether regular or special,
and if special, how authorized and the notice thereof given, the names of those present at
meetings, and the proceedings thereof. The Secretary/Treasurer shall give or cause to be given
notice of all special meetings of the Board and shall keep the corporate records in safe custody.
The City Attorney may provide assistance to the Secretary/Treasurer by taking minutes at
Corporation meetings and various other administrative duties.

701597076 4
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The Secretary/Treasurer shall be the chief financial officer and shall keep and
maintain adequate and correct books of account showing the receipts and disbursements of the
Corporation, and an account of its cash and other assets, if any. Such books of account shall at
all reasonable times be open to inspection by any Director. The Secretary/Treasurer shall deposit
all moneys of the Corporation, if any, with such depositories as are designated by the Board of
Directors, and shall disburse the funds of the Corporation as may be ordered by the Board of
Directors, and shall render to the President of the Board of Directors, upon request, statements of
the financial condition of the Corporation. The Secretary/Treasurer shall have such other powers
and perform such other duties as from time to time may be prescribed for the Secretary/Treasurer
by the Board of Directors or by the Bylaws.

It is not contemplated by the City or .the Corporation that the Corporation shall
ever have any income or profits, nor shall it have custody of money, other personal property or
any real property, except that it may have an interest under a lease/purchase agreement or an
installment purchase or sale agreement in certain property, taken for the purpose of assisting the
City in the financing of capital improvements.

Section 6.7  Subordinate Officers. The Board may elect or authorize the
appointment of such officers other than those hereinabove mentioned as the business of the
Corporation may require, each of whom shall hold office for such period, have such authority
and perform such duties as the Board of Directors from time to time may authorize or determine.

ARTICLE VII

General Provisions

Section 7.1  Objects and Purposes. The business of this Corporation 1s to be
operated and conducted in the promotion of its objectives and purposes as set forth in its Articles
of Incorporation.

Section 7.2  Payment of Money, Signatures. All checks, drafts or other orders
for payment of money, notes or other evidences of indebtedness issued in the name of or payable
to the Corporation and any and all securities owned by or held by the Corporation requiring
signature for transfer shall be signed or endorsed by such person or persons and in such manner
as from tume to time shall be determined by the Board.

Section 7.3 Execution of Contracts. The Board, except as in these Bylaws
otherwise provided, may authorize any officer or officers, agent or agents, to enter into any
contract or execute any contract or execute any instrument in the name of and on behalf of the
Corporation and such authority may be general or confined to specific instances and unless so
authorized by the Board, no officer, agent or employee shall have any power or authority to bind
the Corporation by any contract or engagement or to pledge its credit or to tender it liable for any
purpose or in any amount.

Section 7.4  Fiscal Year. The fiscal year of the Corporation shall commence on
the first day of July of each year and shall end on the last day of June of the succeeding year.

T0159707.6 5
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ARTICLE VIII

Amendment to Bvlaws

These Bylaws may be adopted, amended or repealed by action taken by the
Member, or by the Board of Directors with the express consent of the Member.

This is to certify that the foregoing is a true and correct copy of the Bylaws of the
Corporation named in the title of these Bylaws and that such Bylaws were duly adopted by the
Board of Directors of such Corporation on , 2008.

Secretary/Treasurer

. 701597076 6
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BYLAWS
OF

SAN DIEGO FACILITIES AND EQUIPMENT LEASING CORPORATION

ARTICLE ]

A

Offices =and Seal

Section 1,1 2Offices. The principal office for the transaction of ~business of
the Corporation shall be ~¢/g City of San Diego, 2Ci ttorney’s ce ird Aven
uj ) 5 an Dieo fliforpia 92 e Board of Directors ¢ “Board”
may., however, fix and_chanee from time to time the principal office m one ation
nother within the_United States by noting the chanoe address in the minutes of ¢
meeting of the Board at which the add was fix r change ¢ fixing or chaneine
ch addr hall n eeme amendment to these Bvlaws. ’
A
Section 1.2 Seal, The Cornoration mav have a ceal the form of which the

oard shal! fix and mav from time to time change.

ARTICLE II
A
Membership
Section 2,1 “Membership. The City of San Diego_(the “City™)} shall be the

sole member_(the “Member™) of this Corporation and shall act through its City Council in
accordance with the City Charter, the City’s Municipal Code and 2applicable State laws.

The function of the Member hereunder_shall be to *appoint the Board? and to
perform such other duties as the Board” may from time to time assign or establish with the prior .
approval of the Member.

Section 2.2  ~Regular_Meetings of the Member, Notice. There shall be an
annual meeting of the Member 2held each year during the month of May, unless consolidated

with a meetine of th i uncil called for the ¢ uct of business within the month
April or Jupe, and at such time and place as may be determined by the 2City Council. Notice
of anv meeting of the Member shall co jth the provisions contained in th alph

Brown Act, commencine at Section 54950 of the Government Code of the State
alifornia (the “Brown Act™). The annual meeting of the Member shall be held for th
ansaction uch iness as mayv pro * come before the meeting

A
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Section 2.3 ecia eetines of the er tice special meeting of
the Member mav be held in_accorda with ¢t t ard ctices of the Ci uncil f
cial meetings and shall comply with anvy restrictions contained jn_the Brown_Act

Section 2.4  ~Quorum. The presence in person of a majority of the City
Council shall constitute a quorum for the transaction of business at all meetings.

Section 2.5 *Action. Membership action shall .be effective upon written
notification to the Corporation by the City Manager of the City2.

ARTICLE ITT
Directors

Section 3.1 2~Powers. Subject to the limitations of law, the Articles of

Incorporation?_and these Bvlaws, the powers of this Corporation shall be vested in apd

exercised_bv. and_jts property controlled_and its affairs conducted by. the Board.

> >
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Section 3.2 Number and gguallf'catlbn of Directors. The authorized
number of Directors of the Coggoratmn {each a “Dlrector”) shall be three ('%}, each of

Financial Qfficer of the City and the Cit anage the Citv. until further action by the

Member, upon which, any other three (3) persons or persons holding such other positions

with the Citv as e appointed the Member. Pursuant t rticle XV of the Ci
harter, establishine the Cityv’s “Mavor-Council” form of sovernance (“Article XV”
references herein to “Ci anager” shall be deemed to refer to the “Mavor” for so lono a

Article XV_ by its terms, provides for the Mavor to be responsible for the dav-to-da

management of the Cityv’s affairs,
Section 3 3 Eslecgon and Term of Qfﬂce Inasmuch as_the Directors hold

ointed or elected

officials of the City, the Directors shall serve for a term concurrent with their respective
term of office as City officials and, upon the election or appointment of a _new City

Attornev, Chief Financial Officer or City Manager/Mavor, the ition of Director shal

thereupon be filled by the new individnal assuming such office.

Section 3.4 Vacancies, Vacancies in the Board of Directors may be filled
by the Member.

Qecnon 3.5 J{eswnauon ana Removal. Any Direcior reswn at an

effect at the time specified therein. and, unless otherwise snec:hed therein, the acceptance

of such resignation shall not be necessary in order to make it effective.
Section 3.6  Voting. Voting at meetings may be by voice or by ballet,

Section 3.7 Compensation and Reimbursement. Directors shall serve
without compensation. Each Director mav be reimbursed for necessary and_actual
expenses, including travel incident to such person’s services as Director.

ARTICLE IV

Meetings of the Board of Directors

Section 4.1 Recular Meetings nual Meetines., Notice. The annu
eetine_of the Corporation shall cenerallv_be held durine the month of Mav, unless
consolidated with eetino of t ember called for the conduct of business within the

month_of April or June. and._at such time and place as may be determined bv the Board.
Notice of any_meeting of the Board shall comply with the provisions contained in the

Brown Act. The annual meeting of the Board shall be held for the purpose of recoonition

of new Directors. the election of officers and for the transaction of such business as may
properly come before the meeting,

Section 4.2  Special Meetings. Notice. Special meetings of the Board shall

e held whenever called hv the President or bv anv two Directors or bv a sole remainine

I >
5]

701592 707.%6



C

L&)

v

0306
Director. and upon 24 hours’ notice delivered personallv or by anyv other m and_shall
comply with any further restrictions contained in the Brown Act,

Section 4.3 articipation. Directors mav participate in a meeting throueh

use of conference video, telephone or similar communications equipment. provided that all
participants can hear one another and that such arrangements otherwise comply with the
Brown Act,

Section 4.4 ~AQuorum. A “gquorum shall consist of a majority of the

the d. attending in person or via electronic co nications as provided
above. Every act or decision done or made by a majority of the Dlrectors present at a meeting

du]y held at Wthh a quorum is present ) ghall be the act g! the Qg . A meet!ng at wglch g

Directors
A
ICLEV
Liabilitv, Indemnification and Insurance
Section 5.1 n-Liability for Debts. The privat erty of the Director
hall be exempt from execution or other Jiability for anv debts, liabilities or pblication
e Corporation and Director shall be liable or res sible fo  debts, Liabilities
iocati rfthe ration
Section 5.2 Indemnification bv_Corporation and_byv City. Pursuant to
ection 5238 of the California rporatio the Corporation shall provide indemni
to_anyv person_who is or was a Director, officer, emplovee or asent of the ration under
the circumstances and to the full extent permitted by law, including without limitation an
action ueht under Secti 233 the Cali ’a C oratio ode, e Ci a
determined, and bv_ it r val of these B rIaw decla ed, that the scope
lovme .
encompasses the role and duties of Dlrector Qegeundeg and that, therefore, Qursuant to
alifornia vernment Code 990, the hall msure and indemnify each Direct

ration in accordance with the Articles and these Bvlaws,

Vi
Officers
Section 6.1  ~Officers. The officers of th2e Corporation shall be a President, a

Vice President”, Secretary/Treasurer and such other officers as the Board may “appoint.
When the duties do not conflict, one per may hold more than one of these offices. except
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that the Secretary/Treasurer may not serve concurrently as.the President of the Board.
The President, Vice President and Secretary/Treasurer shall have such _powers and duties
as may be prescribed by the Board or by these Bylaws.

Section 6.2  2Selection of Officers. The officers of the Corporation shall be
chosen annually by the Board 2and each shall hold office until *such officer shall resign or shall
be removed or otherwise disqualified to serve” or 2a successor shall be “selected

Section 6.3 “Removal *of Officers. Any officer may be removed, either with
or without cause, by a 2majority of the Directors ~then in office” at any meeting of the Board,
or, except in_the case of an officer chosen by the Board”, by 2any officers upon whom such

power of removal may be conferred by the Board”._Should a vacaney occur in any office as a
result of death. resicnation, removal, disqualification or anv other cause, the Board may

delecate the powers and duties of such office to anv officers to_anv Directors until suc

time as a successor for said office has been selected.

> >

>

Section 6.4 ~President. The President shall be the chief executive officer of
the Corporation and shall, subject to the control of the Board?, have general supervision,
direction and control of the business and officers of the Corporation. ~The President shall
preside at all meetings of the Board 2and_the President shall have the general powers and duties

of management usually vested in the office of ~chief executive officer of a corporation.

Section 6.5 ~Vice President. In the absence or disability of the President, the
Vice *President shall perform all ~the duties of the President” and when so acting shall have all
~the powers of and be subject to all of the restrictions upon the President. The Vice President?
shall have such other powers and perform such other duties as from time to time may be
prescribed Aby the Board of Directors and the Bylaws.

Section 6.6  ~Secretary/Treasurer. “The Secretary/Treasurer shall keep?” or
cause to be kept2 a book of minutes at the principal office or at such other place as the Board
*may order, of all meetings of the Directors?, with the time and place of holding, whether
regular or special, and if special, how authorized” and the notice Athereof_given, the names of
those present at ~meetings, and the proceedings thereof._The Secretarv/Treasurer shall give
or cause to be given notice of all special meetings of the Board and shall keep the corporate
records _in__safe custody. The City- Attorney may provide assistance to the
Secretary/Treasurer by taking minutes at Corporation imeetings and various other

administrative duties.

I >

>
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Secretarv/Treasurer shall be the chief financial officer and shall kee
and maintain _adequate and_correct books of account showing the_ receipts and
disbursements of the Corporation. and an account of its cash and other assets, if any. Suc
books of account shall at all reasonable times be open to inspection by anv Director. The
Secretarv/Treasurer shall deposit 2all moneys of the Corporation, if anv, with such depositories
as Mare designated by the Board of Directors”, and shall disburse the 2 funds of the Corporation
as may be ordered by the Board of Directors, and shall render to the President of the Board of

Directors, upon request, statements of the financial condition of the Corporation?. The

Secretary/Treasurer shall have such other powers and perform such other duties as_from time

to time may be prescribed for the Secretary/Treasurer by the Board of Directors ~or bv the
Bylaws. .

Il >

> 1> > >
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It is not contempiated by the City or the Corporation that the Corporation
shall ever have any incomg or_profits, nor shall jt have custody of moneyv, other personal
property or anv _real property, except that it may have an interest under a lease/purchase
agreement or ap installment purchase or sale agreement in certain grogerg‘ . taken for the
purpose of assisting the Citv in the financing of capital improvements. .

Section 6.7 Subordinate Qfficers. The Board mav elect or authorize the

appointment of such officers other than those hereinabove mentioned as the business of the

Corporation_mayv reguire, each_of whom shall hold office for suc eripd, have such

authority and perform such duties as the Board of Directors from time to time may
authorize or determine. :
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ARTICLE VII

A

eneral Provisi

Section 7.1 bjects and Purposes. The business of this Corporation is t

be operated and conducted in the promotion of its objectives and purposes as set forth in
its Articles of Incorporation.

Section 7.2  2Pavment of e ienatures. All checks, drafts or other
orders for payment of money, notes or other evidences of indebtedness? issued in the name of?
or payable to” the Corporation_and anv and all securities owned by or held by the

Corporation requiring signature for transfer shall be signed or endorsed by such person or
persons and in such manner as? from time to time? shall be determined by the Board,

li >

>

i >

Section 7.3 xecution_of Contracts. e Board. except as in these Byvlaws

otherwise provided, may authorize any officer or officers. agent or agents, to enter into any
contract or execute anv contract or execute any instrument in the name of and on behalf of

the Corporation_and such_authority_mav be general or confined_to_specific instanc
uples authorized bv t oar officer, agent or emplovee shall have anvy power or
authority to bind the Corporation_by any contract or engacement or to pledse its credit or

to tender it liable for an € Qrin any unt.

Section 7.4 AFiscal Year, The fiscal vear of th =e Corporation shall
commence on the first dav of July *of each vear and shall end on 2the la / ne of the
succeeding vear.

il >

CARTICLE VI
Amendment to Bvlaws

“These Bylaws may be adopted?, amended or repealed by_action taken by the
Member, or by the Board of Directors with the express consent of the Member.
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Ihis is to certify that the foregoing is a true and correct copy of the Bvlaws of
the Corporation named in the title of these Bylaws and that such Bylaws were dulyv adopted

bv the Board of Directors of such Corporation on L2008,

Cretary, €a €
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