_AMENDED AND RESTATED

BYLAWS OF

SOUTHEASTERN ECONOMIC DEVELOPMENT
CORPORATION, INC.

ARTICLE =1: NAME

Seesten—E— Ne name of thus corporation is Southeastern FEconomic Development Corporation
Inc.

ARTICLE 2: PURPOSES

&

This corporation has been formed for charitable purposes to: i) provide economic development
within the geographic area as set forth fromitime to time in resolutions of the Board of Directors
of the corporation (*Board™). i) provide redevelopment and related services which can be
provided under applicable law to the Redevelopment Agency of the City of San Diego
“Agency™), and 11 provide such other services as set forth in Article I of this corporation's
Articles of Incorporation.

In addition. this corporation is formed for the purposes of performing all things incidental to, or
appropriate in, the achievement of the foregoing specific and primary purposes. The corporation
shall not, except to an insubstantial degree, engage in any activities or exercise anv powers that
are not in furtherance of its primary charitable purposes.

This corporation shall hold. and mav exercise, all such powers as mav be conferred upon ¢
nonprofit corporation by the laws of the State of California and as mav be necessary or expedient
for the administration of the affairs and attainment of the purposes of the corporation. In no
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event, however, shall the corporation engage in activities which are not nermitted o be carried
on by a corporation exempt under section 501(c)(3) of the Internal Revenue Code.

ARTICLE 3: PRINCIPAL OFFICES

The principal office of the corporation shall be located in the Citv of San Dieco. Countv of San
Diego, State of California. The Board may at anv time. or from tume to time, chanee the
location of the principal office from one location fo another within said citv and county.

ARTICLE 4: NONPARTISAN ACTIVITIES

Tbi% corporation has been formed under the California Nonprofit Public Benefit Corporation

Law (the “Law™) for the charitable purposes described above, and it shall be nonprofit and
nonpartisan, No substantial part of the activities of the corporation shall consist of the carrving
on of propaganda or otherwise attempting to influence legislation. The corporation shall not
participate or intervene in any political campaign on behalf of or in opposition to any candidate
for public office.

ARTICLE 5: DBEDICATION OF ASSETS

The properties and assets of this nonprofit corporation are irrevocably dedicated to charitable
purposes. No part of the net earnings, properties, or assets of this corporation. on dissolution or
otherwise, shall inure to the benefit of anv private person or individual, or anv member, director
or officer of this corporation. On liquidation or dissolution. all remaining properties and assets
of the corporation shall be distributed and paid over to the City of San Diego and used for public
purposes or to an organization dedicated to charitable purposes which has established ifs tax-
exempt stz s under section 501(c)3) of the Im crnal Revenue Code,

ARTICLE 6: MEMBERSHIP

Section 1. Sole Member The City of San Diego, a charter city in the State of California
(*City™) shall be the sole member of this cerperatien—and-corporation. The sole member
shall act through ++=the City Council of the Citv ( "“’(if{)uncif"" in accordance with the City
Charter, the City’s Municipal Code—ane—the—appticable—state—taws, applicable state
laws and these bylaws. Pursuant to section 5312 of the Law the Council members hold an
mmdivisible interest in the single membership of the City, and in accordance with section 5612 of
the Law, a vote of the majority of the Council members shall bind the sole member.
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Section 2. Rights of Membership. The member acting through 2 majority vote of the
Council members in accordance with these bvlaws shall have the right to vote on the election of
directors of the Board, subiect to the provisions of Asticle 7. Section 2 of these bvlaws, the
disposition of all or substantially all of the corporation’s assets. anv merver and is principal
terms and anv amendment of those terms, anv election to dissolve the corporation, the election
and removal of officers as provided in these bylaws, the amendment of the corporation's Articles

of Incorporation or bvlaws and such other matters as set forth in these bylaws and the Law. In
addition. the member shall have a1l rights afforded members under the Law and these bvlaws.
This corporation may benefit, serve, or assist persons who are not members.

WNo member shall be entitled 1o anv dividend or anv part of the income of the corporation.

Section 3. Termimation of Membershin. The membership shall onlv terminate upon the
resignation of the sole member. on reasonable notice to the corporation,

Section 4. Expulsion, Suspension or Termination of Membershin. The member mav not be
expelled or suspended, and no member shm or membership rights may be terminated (except as
nrovided in Article 6. Section 4 of these bvlaws) or suspended.
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Section 3 Transfer of Membership. The membership or right arising from membership shall
not be fra z@gfu‘%é All membe ‘:E§ rights cease on the termination of membershin nursuant {0
Article 6. Section 5 of these bvlaw

73]

section 6. Liabilitv for Debts or Oblications. The Citv, as sole member of the corporation is

not, as such, liable for the debis, liabilities, or obligations of the corporation,

Section 7. Place of Meeting, Meetings of the member shall be held in the Council Chambers
of the Citv Administration Building. Community C oncourse in the City of San Dhego and

pursuant to San Diego Municival Code (C"SDMC™) section 22.0101.5. Rule 1 and the City
Charter, as they mav be amended from time to time.

Section &, Regular Meeting, A recular meeting of the - shall be held in each vear in
which directors of the Board are to be elected at that meet t%w purpose of conducting such
election and anv meeting of the Council at winci % wrectors of the Board are to be elected shall be

a recular meeting of the member. Anv other proper business may be transacted at that reeular
meeting. Regular meetings of the member 5%1&% be cqmducmd in compliance with the
requirements of the Ralph M. Brown Act as set “éa,*””‘ ar Government Code section 54950 et seq.
{(“Brown Act”

The member is prohibited from particinating in the resular meeting of the member by means of
electronic transmission or electronic video screen communications. The regular mceting of the
member shall be held at the date and time designated onlv by the member, which shall be the

1 e

14
date of a regular meeting of the Council and on the same date and immediatelv preceding th
annual meeting of the Board,

Section 9. Special Meetings. A special meeting of the member is any meeting of the member
at which anv matters other than the annual election of the directors of the Board and the
fransaction of anv other nroper business that is brought before the same meeting and is voted on
concurrentlv with the election of directors of the Board. Special meetings of the member shall
be conducted in compliance with the Brown Act.

Special meetings for any lawful purpose mav be called by the Board, the chairperson of the
Board, the president. or bv the member,

No business other than the business the peneral nature of which was set forth in the notice of the
meeting mav be transacted at a special meeting,

When a special meeting of the member is called by the member, the meeting date shall be at least
thirty-five (35) but no more than ninety (90) days after receipt of the request from the member to
call the special meeting, The officer receiving the request for the special meeting of the member
shall cause notice to be given promptly to the Council members and to the Mavor (as defined in
Article 6, Section 10 of these bvlaws), stating that a special meeting of the member will be held
at a specified time and dated to be fixed by the member. If the notice 1s not given within twenty
(20) dayvs after the request is received, the person or persons requesting the meeting may give the
notice,




Section 10, Notice of Meetings. Notice of all meetings of the member shall comnly with the
Brown Act. In addition, the following supplementary notice provisions apply to all meetings of
the member,

Written notice of the meeting shall be aiven at least 10. but no more than 90, davs before the
meeting date to each of the Council members and o the Mavor,

Notice of a regular or a special meeting of the member shall be given to the Council members
and to the Mavor of the Citv of San Diego in accordance with the provisions of this Article 6,
Section 10 of these bylaws, unless the Strong Mavor provisions contained in Article XV cf the
San Dieeo Citv Charter either expire by thelr own terms or are earlier repealed, in which eve

the reference to the Mavor shall be deemed modified to refe he énéévidua% tasked with *E“
responsibilities by such Citv Charter (referenced herein as the ™) Regular and special
meetings of the member of the comoration acting through a ;ﬂmtilzfz 0 he Council shall comply

with the Brown Act and the mesting requirements of the Council.

The notice shall be civen either personally, or by first-class, registered, or certified mail. or by
other means of written communication, charges prepaid, and shall be addressed to the Council
ﬂs@ﬂ}‘wﬁ and to the Mavor at the zdféggw of the member and the Mavor appearing on the books

of the corporation or at the address of the City Council and the Mavor appearing on the records
o? the City, for purposes of notice,

1

The notice shall specify the place. date. and bour of the meetine and (1) for a special meeting,
the general nature of the business 1o be transacted: or (2) for a regular meeting, those matters
which the Board or the member, at the time notice is given, intends to present for action by the
member. The notice of apv meeting at which directors are to be elected shall include the names
of all persons who are nominees when notice I8 given.

Anv approval by the member of anv of the following proposals is valid only if the notice states
the general nature of the proposal or nroposals:

{a) Removinge a director of the Board without cause:

(b) Fillinz vacancies on the Board:

(¢ Amendine the Avticles of Incorporation or bvlaws: and
{d Flecting to wind up and dissolve the corporation;

An affidavit of the mailing or other means of giving anv notice of anv members' meeting mav be
executed by the secretary or anv other party of the corporation giving the notice. and if so
executed, shall be filed and maintained in the corporation's minute book.

Section 11, Ouorum. The presence in person of a majority of the Council members shall
constitute a quormn.
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Section 12, Adioumment. Anv meetine of the member may be adicurned from time to time
by the vote of the majoritv of the Council members. No meeting mav be adiourned for more
than fortv-five (43) davs. When a meeting of the member is adiourned to another time or place
notice shall be given of the adjoumed meeting as nrovided in Article 6, Section 10 of these
byvlaws. even if the time and place to which the meeting 18 adjourned are announced at the
meeting at which adjournment is taken,

Section 13.  Voting. A majority vote means the affirmative vote of five Councl members, A
two-thirds vote means the affirmative vote of six Council members. Each Council member
entitled to vote shall be entitled to cast one vote on each matter submitted to a vote of the
member Cumulative voting is prohibited. If a quorum is present, 2 majority vote of the Council
members shall be the act of the member, unless the vote of & grester number is required by the
Articles of Incorporation, these bvlaws or the Law. In any election of directors of the Board, the
candidates receiving the highest number of votes are elected. Each Council member shall have
the right to vote for as manv nominees as there are vacancies on the Board to be filled by the
member,

Section 14. Waiver of Notice or Consent. Notice of anv special meeting of the member in
accordance with Article 6, Section 10 of these bylaws mav be waived bv_anv Council member
who at or prior to the time the special meeting convenes delivers to the City Clerk a written
watver of notice. The waiver of notice mav be given by e-mail. The written notice of anv
special meeting of the member mav also be dispensed with as to anv Council member who is
actually present at the special meeting at the time the meeting convenes. No written waiver of
notice or consent to the holding of a recular meeting of the member, or an anproval of the

minutes of any regular meeting of the member shall be permitted.

Section 15. No Action by Unanimous Written Consent. A member action mav not be taken by
unanimous written consent without a meetine and without prior notice.

Section 16, No Action by Written Bajlot Without a Meetine. A member action. including the
election of directors of the Board, mav not be taken by written ballot without a meeting and
without prior notice.

Section 17.  Proxies. The member shall not have the right to vote by a written proxv either in
person or by authorizing one or more agents,

ARTICLE 7: BOARD OF DIRECTORS

Section 1. Powers. Subiect to the provisions and limitations of the Law and anv other
applicable laws of the State of California, and subiect to anv limitations in the Articles of
Incorporation and these bvlaws regarding actions that require approval of the member, the
business and affairs of the corporation shall be managed, and all corporate nowers shall be
exercised. by or under the direction of the Board of Directors. The Board mav delegate the
management of the dav-to-dav operation of the business of the corporation to a committee
composed of Board members, or other person. provided that the activities and affairs of the
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corporation shall be managed and all cornorate powers shall be exercised under the ultimate
direction of the Board,

Section 2. Number, E%@czm and Nomination of Directors. The authorized number of
directors of the corporation shall be nine (9, until chanved by amendment of the Articles of
Incorporation or these byvilaws. If necessary, 1o ensure that there will be an odd number of
directors after these byvlaws are ‘ado;mcf one at-large director position will be eliminated once
the term of such director exnires. The Mavor shall appoint one director as a representative of the
Mavor and the Council shall a%omt one director as a representative of the Council. Except as
set forth herein, the remaining directors shall be elected by the zzsa&mber. Except for the one
director each appointed by the Mavor and the Council, Emfm@ vely, the member shall adopt
nommation and election procedures f@* the mi‘ﬁ‘.*iu" (73 d E@L‘{m% that comply with
section 5520 of the Law,

od by which the Mavor submits
candidates for election to ‘{b@ men }iws for m considers

on. The procedures shall allow for a
reasonable opportunity for a nominee to conumunicate to the member the nominee's
aualifications and the reasons for the nominee's candidacy. The Council may elect directors to
fill a vacant director nosition, except for the direcior position that represents the Mavor’s office
in the event that the Mavor does not submit anv candidates to fill anv such vacancies for
ratification by the Council within 90 davs of the notification of anv such vacancy. No corporate
funds may be expended o support 4 nominee for director,

No dimcmf mav be a member of the Council, At all times a minimum of two directors shall
have relevant experience in finance, real estate law. economic development, redevelopment or
urban dcwm as such experience is daﬂmm ed by the Board.  The provisions of this Section 2
may onlv be changed by an amendment of the Artcles of Incorporation or these bylaws.

Section 3, Election, Desienation. and Term of Office of Directors. Directors shall serve for
a term of three (33 vears. It is the intent of these bvlaws to have and maintain the staggered
terms of office for the directors and to provide that no more than one third (1/3) of the directors’
offices expire each vear. The Board shall divide its members into three oroups of three directors
each consistent with the current terims of the directors ag of the date of adoption of these bvlaws,
Election of the directors for one third (173} of the directors’ offices shall occur annually by the
member at the reoular meeting of the member. However, 1f all of the directors to be elected are
not elected at anv recular meeting, they mayv be elected at any special members' meeting held for

208,

Fach director, including a director elected to fill a vacancv. shall hold office until expiration of
the term for which elected and until a successor has been elected and qualified. Directors mav
not serve more than two (2) consecutive three-vear terms.

Section 4. Vacancies, A vacancvy on the Board shall exist on the cccurrence of the following:
a the death or resignation of anvy director:
{h) the declaration by resolution of the Board of a vacancy in the office of a director

who has been declared of unsound mind bv a final order of court. convicted of a

Pacve 8 01 35



felony, or found bv final order or judgment of any court to have hreached a duty
under sections 5230-5239 of the Law dealing with standards of conduct for a
director, or has missed three (3) consecutive meetings of the Board of Directors or
atotal of four (4) meetings of the Board during anv one calendar vear:

{c) the vote by two-thirds of the Council members at a meeting of the Council to
suspend or terminate and remove a director with or without cause upon the
direction of the Council, or by the vote of a simple majority of the Council at a
meeting of the Council in favor of the recommendation to suspend or terminate
andr ‘rzm:f: a director upon a recommendation of the Mavor to the Council stating
that the Mavor believes a duector has breached anv of the terms and conditions of
the An z»wﬁud and Restated Operatine Ao between the Redevelopment
/ao“ ney of the City of San Diego and the Southeastern Economic Development
Corporation, Inc, (“Agreement’™) or that the tor has breached the provisions
of these bylaws:

{d an increase in the authorized number of directors: or
(e) the failure of the member, at anv meeting of the member at which directors are 10

be elected, to elect the number of directors reguired to be elected at such mesting.

Excent as E‘}E'(}Vid‘f’d in this paragraph. anv director mav resign effective upon giving written
notice o the member and the Board, unless the notice specifies that the resienation is effective at
g later time. If the resignation is effective at g future time. a successor mav be elected to take
office when the resignation becomes effective. Unless the California Attornev General is first
notified. no director mav resign when the corporation would then be left without a duly elected
director in charge of its affaurs,

Prior to the removal of anv director, the director to he removed shall have been notified in
writing i the manner set forth in Article 6‘, Section 10 that such action would be considered at
the meeting at which removal is voted. Wo reduction of the authorized number of divectors shall
have the effect of removing anv director before that director’s term of office expires,

Section 5. Meetings. The Board shall meet annually for a regular meeting of the Board. but
no later than sixty davs after a meeting of the member for purposes of organization, election of
officers and the transaction of other business, other regular meetines of the Board shall be held at
such times as are fixed by the Board or requested by the member,

Special meetings of the Board shall be held upon four davs notice by first-class mail, or 48 hours
notice delivered personally or by telephone, including a voice messaging system or by electronic
fransmission by the corporation at such times that are fixed bv the Board or requestied by the
member. The call and notice shall specify the time and place of the special meeting and the
business to be transacted at the special meetine, No other business shall be considered at these
special meetings of the Board. Provided however, notice of a special meeting of the Board mav
be waived by any member of the Board who at or prior to the tume the special meeting convenes
delivers to the Citv Clerk a written waiver of notice. The waiver of notice may be given by e-
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mail. Al waivers of notice of the special meeting shall be filed with the corporate records or
made a f’?‘ﬁ‘? of the minutes of the meetings of the Board. The written notice of anv special
meeting of the Board mav also be dispensed with as to anv Board member who is actually
present at the special meeting at the time the meeting convenes. Special meetings of the Board
shall comply with the Brown Act and the Law

All recular and special meetings of the Board shall be held with notice and in compliance with
the Brown Act. Meetings shall be held at anv place designated by resolution of the Board, or, if
not designated, at the v i%n“i yal office of the corporation and %ﬁci“ ded in the notice of the meeting
i accordance with these bylaws. A meeting mav be held at anv nlace provided in the notice in
accordance with these bvlaws. Apv meeting may be held by conference telephone or other
communications equipment permitted by the Law, as long as all directors participating in the
meeting can communicate with one another and all other requirements of the Law and the Brown
Act are satisfied. All such directors shall be deemed 1o be present in person at such meeting.

Meetines of the Board for anv nurpose mav be called at anv time by the chairnerson of the
Board, the president, the secretary, any two (2) directors, or the member. In addition to the
notice required by the Brown Act, notice of the date, time, and place of meetings shall be
delivered personallv to or communicated to each director. the Council members and the Mavor
by telephone, including a voice megsaging svstem which records and communicaies messages,
facsimile, or electronic mail at least four (4} davs before the date of the meeting for anv regular
meeting of the Board, Notice mav be communicated by telegraph, express mail service, first-
class mail, or by other means oi written mmmuﬁgwg on, charges prepaid. Said notice shall be
addressed to the directors. the Council members anc % ﬁu: Mavor at their respective addresses as
shown upon the records of éhe corporation or z% records of the City, deposited in the mails or
given to the express mail company or other carrier at Eeast seven (7} davs before the date of the

meeting. The notice shall snecify the nurpose of éé}g meeting.

A director mav not walve notice or consent to the holding of a resular meeting of the Board
without the notice provided in this Article 7. Section 5 under any circumstances. Wo fransaction
at anv regular meeting of the Board is valid under anv circumstances if. either before or after the
meeting, anv or all members of the Board, not present in person or by proxv. sion a written

atver of notice, a consent to the holding of the repular meeting, or an approval of the minutes of
the regular meeting. AU such warvers, consents, and approvals shall be invalid.

Section 6. Action at a Meecting, The presence of a majority of the directors authorized in the
byvlaws at a meeting of the Board constitutes a guorum for the transaction of business. Everv act
done or decision made by a majority of the directors present at a meeting at which a quorum is
present shall be regarded as the act of the Board, unless a greater number. or the same number
after disqualifving one or more directors from voting, is required by the Articles of
Incorporation, these bvlaws, or the Law, Directors mav not vote by proxy. A meeting at which a
guorum is initially present, including an adiowmed meeting, mav continue to fransact business
notwithstanding the withdrawal of directors, if anv action taken is approved by at least a
disinterested majority of the required gquorum for such meeting, or such greater number as
required by the Articles of Incorporation, these byvlaws or the Law.
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Section 7. Adiourned Meeting and Notice. A maiority of the directors present. whether or
not a quorum is present. mav adiourn anv meeting to another time and place. If the meeting is
adiourned for more than twenty-four (24) hours, notice of anv adjournment to another time or
slace shall be given to the directors who were not present at the time of the adioymment, the
Council members and the Mavor as provided in Article 7. Section S of these bylaws. Such
notice may be not waived under anv circumstances.

Section 8. Participation of Citv Officials. The Council members or their duly authorized
representatives and the Mavor shall be entitled to attend anv meetings of the Board or anvy
committee thereof and shall receive notice of such meetines in accordance with Section 5 of this
Article 7. However, neither the Council members nor the Mavor shall be entitled to vote on any
matter considered by the Board or anv committee thereot at anv meeting. The Council members
and the Mavor shall be entitled to make presentations to the Board gmé ITOPOSE
recommendations for consideration by the Board and anv ¢ § thereof on matters related
to the business or operations of the corporation.

1y

Section 9, No Action Without a Meeting. The Board mav not take anv action by unanimous
written consent without a meeting and without prior ne xme as recuired by this Article 7 under
anvy circumstances. Anv such action bv the unanimous written consent of the Board shall be
invalid.

Section 10, Fees and Compensation, Directors mav not receive any compensation for their
services as such, but may receive reasonable rsimbd s:?%él*?jﬁ’i of expenses incurred in the
performance of their dutics. including advances as provided in Artcle 8. Section 2. as mavy be
fixed or determined by resolution of the Board, Directors mav not be compensated for rendering
services to this corporation in any capacity other than as a director, unless such compensation is
reasonable and aporoved as provided 1n Article 8. Section 3 of these bylaws.

ARTICLE 8: STANDARD OF CARE

Section 1. General. A director shall perform the duties of a director, including duties as a
member of anv committee of the Board on which the director mav serve, in cood faith. n a
manner such director believes to be in the best interest of this corporation and with such care,
including reasonable mouiry, as an ordinarily prudent person in a like situation would use under
similar circumstances.

In performing the duties of a director. a director shall be entitled to rely on information, opinions

reports or statements. includine Anancial statements and other financial data, in each case
repared or presented by

{a) One or more officers or emplovees of the corporation whom the director believes
to be reliable and competent in the matters presented;

(b) Counsel. 1 nei endent accountants or other persons as to matters which the
director belie o be within such person's professional or expert competence: or
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{c) A committee of the Board upon which the director does not serve, as to matters
within 1ts designated authority, which committee the director %}@Emvus to merit
confidence. so long as the director acts in good faith, after reasonable Inquiry
when the need therefore is indicated by the circurnstances and without knowledge
that would cause such reliance to be unwarranted.

Except as provided in these bylaws. a person who performs the dutiﬁ,s of a director in accordance
with the above shall have no liability based upon anv fatlure or allesed failure to discharge that
person's obligations as a director. including, without limiting the cenerality of the foregoing, any
actions or omissions which exceed or defeat a public or charitable purpose to which the
corporation, or assets held by 1t are dedicated.

Section 2. Loans. This corporation shall not make anv loan of monev or property {o. or
ouarantee the obligation of any director or officer, unless approv ::e:E by the California Attorney
Creneral: provided, however, that this corporation mav advance monev to a director or officer of
this corporation for expenses reasonablv anticipated to be incurred in the nerformance of the
duties of such officer or director so long as such individual would be entitled to be reimbursed
for such expenses absent that advance.

Section 3. Compensation of Officers, Directors, Em@%@vses and Independent Contractors.
No officer or anv of the two highest compensated emploves 't or the two hishest compensated

independent contractor’s of the corporation as such compensation is determined by the books

and records of the corporation may receive compensation, directly or indirectly, from the

corporation unless such compensation is first determined by the disinterested directors, as

defined in the Law, or an authorized committee thereof, to be just and reasonable to the
corporation.

The names of the persons who were present Tor discussions and votes relating to the
compensation arrangement. the content of the discussion. including any of the information used
to determine the reasonableness of the compensation and a record of anv votes taken in
connection with the proceedings shall be maintained in the minutes of the corporation.

The determination of reasonableness shall be based upon information about compensation paid
by sumilarlv sitnated oreanizations for similar services, current compensation survevs comniled
by independent firms or actual written offers from similarly situated organizations, Similarlv
situated organizations mav include both taxable and tax exemnt organizations.

No officer. emplovee or independent contractor, shall participate in the discussion and approval
of his or her compensation. except that such persons may provide information to the disinterssted
directors.

Section 4, Board Review of Fairness of Compensation. The Board shall review the fairness
of compensation, including benefits paid, in accordance with the requirements of Government
Code section 12586(g). or any successor section, of the President and the Chief Financial Officer
of the corporation upon the occurrence of the following events. provided. however. the
obligation of the Board with respect to the review of the compensation of the President under this
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Section 4 shall be to conduct a survev of comparable compensation for the President upon the
occurrence of the following events and to report the results of such survey to the Mavor, and also
to review the fairness of the compensation of the President established by the Mavor and inform
the Mavor as to the Board’s conclusions regarding such compensation of the President:

{3) The officer is hired:

(b The officer’s term of emplovment is extended or renewed: or
{c) The officer’s compensation is modified. unless such modification occurs pursuant

to a general modification of compensation that extends to all emplovees.

reviews to ensure the
ses and does not engage In
e periodic reviews shall, at a minimum.

Section 5. Periodic Reviews. The Board shall conduct nerio
corporation operates in a manner consistent with ¢}
activities that could jeopardize 18 tax-exempt status,
include the following subjects:

Nw

{a) Whether compensation arrancements and bepefits pavable to officers, directors
emplovees and consultants are reasonable. based on competent survey
information. and the result of arm’s leneth bargainine.

S

() If applicable. Wherher o) “m ershins and joint ventures conform to the
corporation’s written r >, are properly recorded, reflect reasonable
mvestment or pavments ﬁ: yr goods and SC%’“ECC‘% further charitable purposes and do
not result in murement, impenmissible nrivate benefit or in an excess benefit
fransaction.

When conductine the neriodic reviews as nrovided {for above, the corporation mavy, but need not,
use outside advisors. If outside experts are used their use shall not relieve the Board of its
responsibility for ensurine that periodic reviews are conducted.

Section 6. Restriction on Interested fe=sens—as—Directors. No mere—then 49 percons
of—tl] S=—NErson Serving on the Board at any time may be an mterested

Corperation—corporation for services rendered to it within the previous twelve (12) months,
Whether as a full—--time or panf—m-nme employee independent contractor, or othervvlsem
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and ( h) any blother srster ancestor, descendant, spouse, brother-in—-law, srster -in-law, son-
in—-law, daughter-in- law, mother—-in— law, or father-in-law of any such person.. However, any
violation of the provisions of this sasas=aphsection shall not affect the validity or
enforceability of any transaction entered into by the cerperation—except—as—provided
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Section 7, Indemnification. In accordance with the nrovisions of this Article 8. Section 7,
this corporation shall indemnify its directors, officers and emplovees and including persons
formerly occunving anv such position: and their heirs, executors, and administrators, against all
expenses, judements, fines. settlements, and other amounts actuallv and reasonably incurred by
them in connection with any "proceeding.” as that term is used in said section 5238(a) of the
Law. and mcluding an action by or in the right of the corporation. by reason of the fact that the
Berson 18 or was a person described in that section, 1t 1) such person acted in good faith and ina
manner such person reasonably believed to be in the best interests of the corporation and. i) in
the case of a criminal proceeding, had no reasonable cause to believe the conduct of such person
was unlawful., "Expenses” shall have the same meaning as in section 5238(a) of the Law.

g by <4 =

No indemnification shall be made if anv of the conditions set forth in section 5238(¢) (1) through
{3} or anv successor provision of the Law are present.” Except as provided in subdivision (d) of
section 5238 of the Law. any Indemnification shall be made by the corporation onlv if authorized
in the specific case. upon a determination that indemnification of the agent is proper in the
circumstances because the director, officer and emplovee has met the applicable standard of care
set forth in subdivision (b) or {¢) of section 5238 of the Law, bv: (1) a majonity vote of a guorum
consisting of directors who are not parties to such proceeding; 1) approval of the member
{section 5034 of the Law), or 11} the court in which such proceeding is or was pending upon
application made by the corporation or the agent or the attornev or other person rendering
services in connection with the defense, whether or not such application by the agent, attornev or
other person is opposed by the corporation. Such right of indemnification shall not be deemed
exclusive of any other rights to which such persons mav be entitled apart from this Article 8,
Section 7 of these byvlaws, provided, however, any other such indemnification rights shall be
consistent with this Article 8, Section 7 of these bylaws,

The corporation shall purchase and maintain insurance on behalf of its directors, officers and
emplovees as determined and approved by the Board and the Board of Directors of the Agency
(“Agency Board™) against apv Hability asserted asainst or incurred by the director, officer and
emplovee in such capacity or arising out of the directors, officers and emplovees status as such.
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ARTICLE 9: CORPORATE GOVERNANCE

Section 1. Submission of Corporation Budeet. Corporation shall prepare and submit to
Agency a Corporation Budget, (as the ternm “Corporation Budeet™ is defined in the Agreement).
The Corporation Budget shall be in complete and final form, be based on reasonable assumptions
in connection with an appropriate due diligence review which has been approved by the Board
and contain its best estimate of the revenue and expenditures of the corporation for the next
succeeding fiscal vear. The Corporation Budget shall be submitted at the time reguested by, and
be acceptable in form and content 10, the Agencv and in accordance with the City’s

administrative ;me:f%i policies and procedures. Prior to approval by the Board in accordance
with this Section 1. the Corporation Budget shall first be prepared, reviewed and ap H‘(‘W‘*d Oy
management of the Corporation, then submitied to the CFO of the City for review and commen
then submitted to the Board for review and approval and finally submitted to the Agency Board
for review and approval. Anv line item transfer of funds in the Approved Corporation Budget. as
defined in the Agreement, in excess of $10.000 must be presented (o and approved by the Board
on a monthly basis.

Section 2. Adoption of Purchasmg and Contracting Policies and Procedures. The Board
shall approve on or before December 31, 2010 comoprehensive writien purchasine and
contracting policies (“Purchasing and € {m‘emc?éw Policies™). Such Purchasing and Contracting
Policies shall be updated h om time to time as determined by the Board with the goal of ensuring
that current best practices in municipal redevelopment and applicable law are included therein.
All contracts of the corporation shall be required to be in full compliance with the Agreement.
the Board approved Fiscal Policies. the Purchasing and Contracting Policies and all other
policies and procedures of the corporation, The Purchasing and Contracting Policies shall first
be submitted to the Board for review and aponroval, then to the CFO of the Citv for review and
comment, and finallv submitied to the Asencv Board for review and approval. The Purchasing
and Contracting Policies shall also establish: 1) a specific dollar limitation that prohibits the staff
and officers of the Corporation from approving Contracts (as defined in the Agreement) that are
above such dollar amount, and i) a speci *’%’ c dollar limit for all Contracts that requires the prior
aporoval of the Avency Board before eptering into anv Contracts that are above such dollar
amount, and all of such limitations shall be agreed to and anproved by the Agency Board and the
Board.

Section 3. Adoption of Ethics, Gifis and Record Retention Policies. On or before
December 31, 2010, the Board shall adopt comprehensive written policies relating to Fthics,
Gifts and Records Retention in accordance with current best practices in municipal
redevelopment. Such policies shall be updated annually to ensure the best practices remain
current. All of such policies shall be timelv posted on the website of the corporation after the
adoption thereof,

Section 4. Adoption of Finance, Budget, Reimbursement of Fxmnseq Expenditure
Allowances and Other Fiscal Foimw (“Finance and Fiscal Policies™). On or before

December 31, 2010 the Board shall adopt comprehensive written Finance and Fiscal Policies in
accordance with current best practices in municipal redevelopment. Such Finance and Fiscal




Policies shall be updated annually to ensure the best practices remain current. The Finance and
Fiscal Policies shall first be submitied to the Board for review and approval, then to the CFO of
the City for review and comment and finally %abmztted to the Agency Board for review and
approval, All of such Finance and Fiscal Policies shall be timely posted on the website of the
corporation after the adoption thereof.

Section 5 Adoption of Personnel Policies. Effective on or before December 31, 2010 the
Board shall have adopted a comprehensive written personnel manual (P er%gmmi Manual™) in
accordance with current best practices in personnel. The Personnel Manual shall be updated
annually 1o ensure the best practices remain current,

Section 6, Contlicts of Interest, Corporation shall timelv adopt a Conflict of Interest %@Ew,
acceptable to the Board and the Agency Board. In addition. Corporation and its officer

directors. emplovees and consultants shall comply with the conflict of interest and sfmziﬂr
provisions of the Community Redevelopment Law of the State of Califomia ag set forth in
sections 33000 et sea. of the California Health and Safetv ¢ *odg: (“CRL™ %dué ne sections
33130 and 33130.5 and with the conflict of interest and related provisions of applicable state and
local law,

£%

Section 7. Adoption of Training Proeram in Ethics. Fiduciary Duties and Corporate
Covernance. Effective on or before De wm%fcz 31,2010, the Board shall have approved and the
cornoration shall implement a fraining program for officers, directors and emplovees in ethics,

3

fiduciary duties and corporate governance in accordance with current best practices in municipa
redevelooment. Such trainine programs shall occur gt least everv two vears., Certificates of
compliance shall be submitted to the CFO of the City at least every two vears demonstrating
compliance with the training requirements,

Section 8. Performance Audits. The Agency mav reguest at anv time and for anv reason in
its discretion that a performance audit of the corporation be undertaken by the City Auditor or a
third party consultant. Corporation shall pav, in full, all costs and expenses associated with anv
performance audit requested by the Acency, provided, however, the corporation shall be required
to pav for onlv one performance audit in each fiscal vear.

Section 9. Public Disclosure. Corporation shall timelv provide on its website at all times
copes of: 1) the agendas and all munutes of the proceedings of the Board and anv commitiees
thereof: 1) all material reports provided by or on behalf of the corporation: iii) the current vear
Approved Corporation and Proiect Budeets as defined in the Agreement; iv) the audited financial
statements of the corporation for the prior three (3) fiscal vears: v) all nolicies of the
corporation including the policies set forth at Sections 2, 3. 4 and 5 of this Article 9 vi) all
executed contracts above $250.000. excluding anv confidential nrovisions of such contracts, if
anv, including the Agreement: and vii) the byvlaws and al] amendments thereto

Section 10.  Experience Requirements for the Board of Directors. Prospective Board members
shall provide written evidence of the experience required bv Article 7, Section 2 of these bylaws
1o the Mavor prior to any nomination for confirmation by the Council and prior to appointment
bv the Mavor as a director of the Board.
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Section 11, Oversieht of Outside Counsel by City Attornev, The City Attornev’s office of the
City of San Diego shall be responsible for exercising oversieht of all outside counsel retained by
the corporation or Agency and managed by the corporation. including reviewing the contracts
billinegs and legal services provided by anv outside counsel.

Section 12, Strategic Plan. The Agency adopted Five-Year Implementation Plans as define
by California Redevelopment Law, Tor the redevelopment project areas managed by the
Corporation. shall serve as the Acency Board stratevic plan (“Strategic Plan™). The Stratecic
Plan shall be in form and content acceptable to the Agency and consistent with the California
Redevelopment Law pertaining to the preparation and content of 5-Year Implementation Plans
defined by the Redevelopment Law, Subsequent Strateeic Plans shall be completed every ﬁw:
ears. The Strategic Plan shall be approved by the Avency and be based on reasonable
assumptions in connection with an appropriate due diligence review and contain its best estimate
of the revenue. expenditures, future redevelopment and all related proiect needs, goals and
obiectives for the next five fiscal vears. The Annual Corporation and /x«»<- ey budegets shall
include appropriate performance goals and related metrics, reflect the nee i the community as
determined through extensive comumunity outreach and also meet the @feaig an d objectives of the
City as cornmunicated to the corporation from time to time. The Strategic Plan along with the
actual performance results of the Corporation for the prior fiscal vear shall be reported to and
approved by the Agency as part of the Corporation and Acency annual budgets in accordance
with applicable redevelopment law. In connection with the Strateoic Plan, cornporation will
provide to Agency advice and recommendations that are designed 10 serve future redevelopment
needs. In preparing its Strategic “Ee‘m Corporation shall consult regularly with aporopriate
members of the Acencv and the Citv staff that 18 engaced i the more comnrehensive plannng
effort that involves all phases of redevelopment. and take such other actions as are reasonably
requested by the Agency.

Section 13 Violation of Policies. A violation of a Board - approved policy or applicable City
policv(“City Poliev™) 15 a materizal violation of the Agreement and these bylaws. In the event

the corporation does not have s Board - approved policy with regard to anv matter or matters that
are covered by a Citv Policv, corporation acrees that the applicable City Policy shall control and

be annlicable to the corporation for such matter or matters,

ARTICLE 10: COMMITTEES

Section 1. Committees of Directors. The Board may, by resolution adopted by a majority of
the directors then in office. provided that a guorumm is nresent, designate one or more committees
to exercise all or a portion of the authority of the Board, to the extent of the powers specifically
delegated in the resolution of the Board or 1 these bvlaws. Each such committee shall consist of
two (2 or more directors to serve at the pleasure of the Board. The Board mav designate one or
more alternate members of any committee, who mayv replace anv absent member at any meeting
of the committee. The Board of Directors mav also designate one or more advisory committees
that do not have the authority of the Board. However, no committee, regardless of Board
resolution, mav:
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a) Approve anv action that, under the Law or the Articles of Incorporation or these
bylaws, also requires approval of the member:

(b Fill vacancies on, or remove members of, the Board or in anv committee that has
the authority of the Board:

{c Amend or repeal the Articles of Incorporation or bylaws or adopt new bylaws
d) Amend or repeal any resolution of the Board that by its express terms is not so

amendable or repealable:

(e} Appoint any other committees of the Board or their members;

3 Avpprove a plan of merger: consolidation: voluntary dissolution: banlauntey or
reorganization: or for the sale, lease. o1 QX&;EE&H”C oi all or substantiallv all of
the property and assets of the corporation otherwise than in the usual and
regular course of its business: or revoke anv such plan; or

(¢} Approve any self-dealing transaction. excent as nrovided by section 5233 of
the Law. ‘

No committee shall bind the corporation in a contract or agreement or expend corporate funds,
unless authorized to do so bv the Board,

Section 2. Meetings and Actions of Committess. Meetings and actions of all committees
shall be governed by, ;maé held and taken in accordance with, the provisions of Article 7. Section
5. of these bylaws, concerning meetings and actions of directors. with such chanees in the
context of those byvlaws as are necessary to substitute the committee and its members for the
Board and its members, except that the tume for resular meetings of committees mavy be
deternyined either by resolh ti(m of the Board or by resolution of the committes. Special meetings

of conumittees mav also be called by resolution of the Board., or by the chair of such committee
or a majority of the members; of such committee. Notice of special meetines of committees shall
also be given to anv and all alternate members, who shall have the right to attend all meetings of
the committee. Minutes shall be kept of each meeting of anv committee and shall be filed with
the corporate records. The Board mav adopt rules not inconsistent with the provisions of these
bylaws for the governance of anv committee,

Section 3. Executive Committee, Pursuant to Article 10, Section |, the Board mav appoint
an Executive Commiftee composed of three (3) or more direciors, one of whom shall be the
chairperson of the Board to serve as the Executive Committee of the Board. The Executive
Committee, unless limited in a resolution of the Board, shall have and mav exercise all the
authority of the Board in the management of the business and affairs of the corporation between
meetings of the Board: provided, however. that the Executive Committee shall not have the
authority of the Board in w%’@remce to t‘ho%e matters enumerated in Article 9. Section 1. The
secretary of the corporation shall send to each director a summary report of the business
conducted at any meeting of the ?x%mwe Committes
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Section 4. Audit Committee. The Board shall apnomt an Audit Committee, The commuttes
mavy be comprised of two or more persons and mav Include a non-voting citizen member,

The Audit Committee shall comply with the requirements of Government Code section
12586(e)2) (section 12586(e)(2)7) or any successor section. regarding the requirements and
membership of the Audit Commitiee including that the membership of the Audit Conmumitiee
shall not include the following persons:

{a} The President, or the chairperson of the Board:

{b The Chief Financial Officer or the treasurer of the corporation:

{¢) Anv emplovee of the corporation: or

(d Anv director with a material financial interest in anv entity doing business with

the corporation.

As reguired by section 12586(e)(2). in the event that the Board appoints a Finance Committee,
members of the Finance Committeen z constitute less ii*:m one-half of the membership of the
Audit Committee and the Chair of the ce Committee shall not serve on the Audit
Commitiee,

TS
T
F1

Among other thines. the Audit Committee shall make recommendations to the Board regarding
the hiring and termination of an independent auditor to prepare the audited financial statements
of the corporation. who shall be an independent certified public accountant. The Audit
Commitiee shall confer with the auditor to satisfy its members that the corporation’s financial
affairs are in order. and shall review and determine whether to accent the audit,

In.the event that the auditor’s firp provides non-audit services to the corporation, the Audit
Committee shall ensure that the auditor’s firm adheres fo the standards for auditor independence
set forth in the latest revision of the Government Auditing Standards published by the
Comptroller Genera! of the United States, or any standards promulegated by the Attornev General

of California.
ARTICLE 11: OFFICERS
Section 1. Officers. The officers of the cornoration shall consist of the chair of the Board,

vice chair of the Board. President. secretary, chief financial officer and treasurer whose duties as
treasurer mav be set forth in a resolution of the Board and such other officers as the Board may
desienate by resolution including a fiscal agent. The same person may hold anv number of
offices. excent that neither the secretarv nor the treasurer mav serve concurrentlv as the
chairperson of the Board or the President. In addition to the duties specified in this Article 11,
officers shall perform all other duties cust mmui\f incident to thelr office and such other duties as
may be required by law, by the Articles of Incorporation, or by these bvlaws, subject to control




of the member and the Board of Directors. and shall verform such additional duties as the Board
shall from time to time assion,

Excent for the President as set forth in Section 4 of this Article 11, the officers shall be chosen by
election of the Board. and such officers shall serve at the pleasure of the Board, subiect to the
rights, if anv. of an officer under anv confract of emplovment.

Without nrejudice to any rights of an officer under any contract of emnlovment, any
officer. excent for the President as set forth in Section 4 below, mav be removed
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- sEgEe—-SiEiecr—Any—-sueki-al anv
time by giving written m;i;w to the Roa?{i the f‘haz@ erson of the Board, the P‘rwiaimt or the
secretary of the corporation, without prejudice to the rights. if anv, of the corporation under any
contract to which such officer is a party. Any resignation shall take effect a=on the date of the
receipt of such notice or at any later time specified sheset=in the resignation; and, unless
otherwise specified shewrein—in the resignation. the acceptance of suenthe resignation shall
not be necessary to make it effective.

O e e T o s
FEAGA R e ain S R S e

A vacancy in any office, except for the President as set forth in Section 4 of this Article 11
because of death, remgna‘uon removal d1squahﬁcat10n or any other cause shall be filled in the
manner prescribed in £he—Bylavis—fas Eegutar-otestons—er - apeehntnents—to
sueh—efEieethese bylaws. The compensation including salary, benefits and performance pav,
if any, of the officers except for the President as set forth in Section 4 of this Article 11. shall be
determined by the Board. The Board shall also review and approve the compensation for all
officers annually except the President.

chairperson of the

Directors—and exeredse

o TIE

RO S B “_’j Y [P oy ALl
i \ = i Ty 0 e =
ewe—aExvmmw Committee g : ! Chrad e a bt
oy ,,t::,, The dm;rnraon 1S S—mresef s at
He—shadldeBoveggeh-othor e 1t::;wc TN TR
prese '“azzz%'u@d to execute in the name of the comoration all éha contracts and other
docummms authorized either generally or specifically by the Board e£-Bizestora andio be

executed by the Bytaws

Facorporation. excent when by law the abeernce—awn
Berd-emar—ERe—president is required.

Section 3. Vice ehairmen—in—orde=Chairperson of heir—ranias five
Board. The vice chairperson shall. in the &bwnca of & .x,é,% chairperson, or +£
sonked,—the—Viee—Chateman-designated byin the Beardevent of Pieeaters

-

+his or her ém‘;b:’f*tv or refusal to zwt pelform all &4 the duties of the

1, the Shateman

Page 24 01 35



N S Dy dess il e E Bt e o b
Sy S S—C AT Nerson,

) A5 A S v R oo [ W a oy f S e v

President. Subiect to the confrol, advice : Board, the President shall, in
general. supervise and conduct the activities and operations of the corporation, shall keen the
Board fully informed and shall freely consult with them concerning the activities of the
corporation, and shall see that all orders and resolutions of the Board are carried into effect.
Where appropriate, the Board shall place the President under a contract of emplovment. The
President shall be empowered to act. speak for. or otherwise represent the corporation between
meetings of the Board. The President shall be responsible for the hiring and firing of all
personnel. and shall be responsible for keeping the Board informed at all times of staff
performance and for implementing anvy personnel policies adopted by the Board. The President
shall be authorized to contract, receive, deposit. disburse. and account for funds of the
corporation: to execute in the name of the corporation all contracts and other documents
authorized either generally or specifically by the Board to be executed by the corporation: and to

negotiate all material business transactions of the corporation.

ting committee for the purpose of providing suitable candidates
for the position of President of the corporation shall be formed at anv time a vacancy occurs and
there is a need to fill the position of President. This nominating committee shall be comprised of
one representative selected by the Mavor’s office. two representatives selected by the Council
and two representatives selected by the Board. The nominating committee shall provide no less
than three candidates who are eligible to be nominated for the position of President to the Mavor.
The Mavor shall either appoint the President. subject to confirmation bv the Council with a two —
thirds vote in favor thereof, or reject the nominations and direct the nominating committee to
continue the recruitment and nomination process and present additional qualified candidates for
President.




Gx

The Mavor shall have the right to perform the annual performance evaluation and shall set the
compensation of the President after consultation with the Council and the Board.

The Mavor shall have the right at any time to suspend and terminate the President, with or
without cause, subject to the right of the President to appeal anv suspension or termination to the
Council and provided that anv determination by the Council of anv such appeal shall be
supported by a two-thirds vote in favor thereof. In the event that the Mavor takes no action, the
Council shall have the right to suspend and terminate the President for cause. as determined by
the Council, upon a two-thirds vote of the Council in favor of such suspension or termination.
Upon anv suspension or termination of the President by the ?‘s/E:er or the Counci] as set forth in
this Section 4, the Mavor shall have the right to replace the President with an interim officer
upon the effective date of anv such suspension or termination an ? during the time an appeal. if
any, of such action is pending and the Mavor shall aEs\@ have the rieht to set the compensation of
the President during anv such appeal and until the candidate selection, nomination and
anpointment vrocess for the President is com f}if;?i'i;f@‘

Section 5. Secretary. The secretary, or his or her designee. shall be custodian of all records
and documents of the corporation which are to be kept at the principal office of the corporation,
shall act as secretary of all the meetings of the Board 2nd the members. and shall keep the
minutes of all such meetings in books proposed for that purpose. He or she shall attend to the
giving and serving of all notices of the corporation, and shall see that the seal of the corporation
1s affixed to all documents, the execution of which on behalf of the corporation under its seal is
duly authorized in accordance with the provisions of these bylaws

Section 6. Chief Financial Officer. The Chief Financial Officer shall keep and maintain, or
cause to be kept and maintained, adequate and correct accounts of the properties and business
transactions of the €exrperasis g_j@g_“_ ation, mdudmgw accounts of its assets, liabilities,
recelptSW disbursements- ' B

=e=(hief Financial Officer shall deposit or cause to be deposited all
reRres[NONeys and other valuables in the name and to the credit of the ce= ==

e
corporation with such desesisaviesdepositories as may be designated by the Boardw—ef
bereeters—Heltahe— [he Unei %manmal Officer shall disburse or cause to be disbursed the
funds of the experatien—corporation as may be ordered by the Board—e£
' dﬁé shall = sE—eaese—te—bo—given B E
sk :;r:’;“;::i”; SEatement e —aRe—FeROrE S a5 —S G PO e I S
Bt hese—bylans—or—by—theBoard—and-render to the

=memchairperson, president and bireeteradirectors, Whenever they request it, an account
of aﬂ of kis the Chief Financial Officer’s transactions as T “hief Financial
Officer and of the financial condition of the corporation,

/ Y
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If required by the Board. the Chief Financial Officer shall sive the corporation a bond in the
amount and with the surety or sureties specified bv the Board for faithful performance of the
duties of the Chief Financial Officer's office and for restoration to the corporation of all its
books. papers, vouchers, monev and other property of every kind in the treasurer's possession or
under the Chief Financial Officer’s control on the Chief Financial Officer’s death, resignation,
retirement, or removal from office. The corporation shall pav the cost of such bond.

ARTICLE 12: EXECUTION OF CORPORATE INSTRUMENTS

Section 1. Execut‘i@n of Corporate Instruments. The Board mav, in its discretion. determine
the method and designate the signatory officer or officers or other person or persons, 1o execute
anv corporate n‘z@;;‘f‘amem or document. or to sign the COTPROT name without Hmitation, except
when otherwise provided by law. and such execution or sienature shall be binding upon the

corporation,

All checks and drafts drawn on banks or other depositories on fands to the credit of the
corporation, or in special accounts of the corporation. shall be siened by such | DEISON OF DErsons
as the Board shall authorize to do so.

Section 2. Loans and Contracts. No loans or advances shall be contracted on behalf of the
corporation and no note or other evidence of indebtedness shall be issued in its name unless and
except as the specific transaction is authorized by the Board, Without the express and specific
authorization of the Board. no officer or other agent of the corporation may enter into any
contract or execute and deliver any instrument in the name of and on behalf of the corporation.

ARTICLE 13: RECORDS AND REPORTS

Section 1. Maintenance and Inspection of Articles and Bylaws. The corporation shall keen at
its principal office the original or a cony of its Articles of Incorporation and bvlaws as amended
to date, which shall be open to inspection by the member. directors and the Agency at all

reasonable times durine office hours.

Section 2. Maintenance and Inspection of Federal Tax Exemption Application and Annual
Information Returns. The corporation shall keep at its princinal office a copv of its federal tax
exemption application and its annual information returns for three vears from their date of filing.
which shall be open to public inspection and copving to the extent required by law,

Section 3. Maintenance and Inspection of Other Corporate Records. The cor poration shall
keep adequate and correct books and records of accounts: written minutes of the proceedings of
its members. Board, and committees of the Board: and a record of each member's name and
address. All such records shall be kept at such place or places desionated by the Board. or, in the
absence of such designation, at the principal office of the corporation. The minutes shall be kept
in written or typed form. and other books and records shall be kept either in written or tyned
form or in any other form capable of being converted into written. tvped. or printed form. Unon
leaving office, each officer, emplovee, or agent of the corporation shall turn over to his or her
successor or the chairperson or President, in good order, such corporate monies. bocks. records
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minutes, lists, documents, contracts or other nropertv of the corporation as have been in the
custodv of such officer. emplovee. or agent during his or her term of @fé‘zce‘

Every divector shall have the absolute right at anv reasonable time to inspect all books, records
and documents of every kind and the physical properties of the corporation and each of its
subsidiary corporations. subject to the execution of a confidentiality agreement for confidential
records and documents as determined bv counsel to the corporation. The inspection may be
made 1 person or by an agent or attornev, and shall include the right to copy and make extracts
of documents,

Upon written demand to the corporation, the member and the Agency may inspect. copy, and
make extracts of the: i) accounting and financial books and records: ii) the minutes of
”)ﬁ”GCGGdEE"}éES of the member, the Board, and cammﬁwm i the Board: 111} the personnel records
{@u‘b'ect to appropriate confidentiality protections) and anv and all documents, records and
eports relating to the business and operations of the corporation. at anv reasonable time but no
later than 10 davs after the written request by the Agencv or the member. The member and the
Agency shall desionate the personf(s) that may exercise this inspection rieht on their behalf,

Subject to the provisions of these bylaws and sections 6330-6332 of the Law the member may do
either or both of the following: '

{a) Inspect and copy anv records of the corporation relating to the name and address
of the sole member and its voting rights durine usual business hours on five (5
davs' prior written demand on the corporation: or

b) Obtain from the secretary of the corporation, on written demand. anv records that
state the name, address. and voting rights of the mernber who is entitled to vote
for the elecuon of directors as of the most recent record date for which thar list
has been ams;}ﬁej or as of the date, afier the date of demand. specified by the
member. The secretary shall make such records available to the member on or
before the ;a‘izi of ten davs after (1) the demand is received or (i) the date
specified in the demand as the date as of which the list is to be compiled.

Anv inspection and copvine under this Section mav be made in person or by the member's
de%i@naied agent or attorney. The right of inspection includes the right to conv and make
tracts. Anv right of inspection extends to the records of anv subsidiary of the corporation.

Section 4, Preparation of Annual Audited Financial Statements. The corporation shall
repare annual andited financial statements which shall be audited bv an independent certified
public accountant, 1n conformity with generally accepted accounting principles and under
supervision of the Audit Committee established by these bvlaws. The corporation shall make
these financial statements available to the California Attorney General and members of the
ublic for inspection no later than nine (9) months after the close of the fiscal vear to which the
statements relate.




Corporation shall, within one hundred thirty five (135) davs after the close of each fiscal vear of
corporation, submit to_the City Comptroller the audited financial staternents of cornoration for
the prior fiscal vear including an opinion of the independent auditor that is pre; }&fed bv an
independent certified public accountant. covering the business and operations of comoration for
such fiscal year, The CFO and the President of the corporation shall review the audited financial
statements upon presentation fo the Board (or the Audit Comnmittee). The Board, CFO. President
and such other officers of the corporation as the Agency mav designate shall provide
certifications to the Agency in connection with such audited financial statements in the form
required by the Acency,

" day of each month. corporation
L monthly financial stzzé‘mm}s’% f}f

Section 5. Monthly Financial Reports. On or before ‘mc ;
shall prepare and shall file with CFO of the City the unaud
the corporation prepared in accordance with generally accented accounting princinles in the form
and content requested by the City which reflect the business and results of onerations for the
preceding month. The Board (or the Audit Committee) shall review and approve such monthly
financial statements which shall be presented for approval to the Board by the CFO of the
corporation. The presentation to the Board of the monthlv financial statements shall inchude a
comparison of the actual results of operations fo the estimates provided in the Approved
Corporation Budget, and the CFO shall explain and disclose to the Board anv material variations

N

between actual results and %ha, Apr LoV d Cmporaﬁoi snd-shall-Bove sueh—othe
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an MG 00 {} or indemnifics uom or advances ageregating
more t 1an % {} 000 which took nlace during the fiscal vear,

The annual report containing the audited financial statements shall be accompanied by the report
of the independent public accountants who prepared the audited financial statements.

The corporation shall furnish to the member a copv of anv report filed by the corporation with
the California Attornev General.

ARTICLE 14: FISCAL YEAR

The fiscal vear for this corporation shall beein on Julv 1 and shall end on . .ine 30"

e

ARTICLE 15: AMENDMENTS AND REVISIONS

Only the member mav adopt, amend. or repeal bvlaws by an affirmative vote of a maiority of the
Council members. Proposed amendments to these bylaws must be in writing and sent to the
Council members in accordance with Council requirements in advance of the member meeting at
which they will be considered for adoption. The Board may not extend the term of a director
bevond that for which the member elected the director.
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and amended and restated bylaws may be adopted. or these bviaws mav be amended or repealed.
by approval of the member. Anv provision of these bylaws that requires the vote of 2 Jaroer
proportion of the members than otherwise is required by law mav not be altered. amended. or
repealed except by the vote of that ereater number

ARTICLE 16: CORPORATE SEAL

The Board mav adopt. use, and alter a corporate seal. The seal shall be k“ nt at the princinal
office of the corporation. Failure to affix the seal to anv corporate instrument, however. shall not
affect the validity of that instrument.

ARTICLE wizx

17. CONSTRUCTION AND DEFINITIONS

Unless the context gtherwise requires
and definitions contained in the Selife
Law as amended from time to time shaH govern the constructxon of these bylaws W1th0ut

}imiting the gener ahty of the pre Soe uw;: epeeforegoing, the masculine gender mcludes

o

kWS P N ) e SO 3 T
B A A e e s

T
Tk vu.x,x.

the singular, and the tcrm smersons! mcludes besiog j Lesbiby—andCOrporation as welj
as a natural person.—_If any competent court of law shall deem anv portion of these bvlaws
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mvahid or inoperative, then so far as is reasonable and possible (1) the remainder of these bylaws
shall be considered valid and operative. and (11) effect shall be given to the intent manifested by
the portion deemed invalid or inoperative,
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