
BYLAWS OF THE

EL CAJON BOULEVARD
BUSINESS IMPROVEMENT A'SOCIATION

ARTICIE I
PurpoJeJ

Section l. PurpoleJ The purpotet for whiah this corpcration it formed are those
ret forth in the Articles of Incorporation All activitiet thall bc nonpartisan' nontectarian'
nondircriminatory againtt any perton by reason of race, creed' color, tex or national
origin.

ARTICLE II
Offices

Section t. Principal Offlaes. The principal oFfice for tl',e trantaction of businels of
thir corporation is hereby fixed and located in the County of San DieSo at euch place al
may from time to time be detignated by the Board of Diredors.

ARTICLE III
Membership

Section L Votin! MemttershiD The membert of this corporation thall be those
pertont (including corporationt and other atsociationt) Paying annual butinest license feel
io the butinest improvement c1;ttrict. All tuch memberi thall have the riSht to vote on all
mattert requirinS a vote of the members of the corporation under law. the Article! of
lncorporation or thete Bylawt.

Section 2. Attociate jv'iemberthiD Associate membelship may be eetablithed by

the Board of Directort upon tuch terms and conditions at it C€ems in the best interett of

the diitrict. Diltrict membert shall not have the right to vote on any mattert' Reference
to "membert" and "memberrhip" in theee Bylawl shall mean membert as set forth in

Article l l l . section l.

Seciion 3. Annual Du€t Each member murt pay, \"ithin the time and on the

conditiont set by the Board of Directort, the annual duet and aJ5ettmentt in amounts to

be fixed from time to time by the Board.

Section 4. Terminatiqn of Membership
A.. The memberthip arrd all r iShtt of membership shal automatically terminate

on the occurrence of any of th., following cautet:
1, The voluniaiy re5ignation of a member witrr notice at pretcribed

D€IOW:

2. The death ot a member;
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The digsolution of a corporate member:

The nonpayment of duet or a55e5sment5, tubiect to the limitationt
hereinafter 5et forth; or

5. Expukion of a member bated on the good faith determination by the
Board of Directort, or a committee or person authorized by the Board
of Directors to make such a determination. that the member has failed
in a material and teriout manner to obterve the aorDoration t rulet of
conduct. or har engaSed in conduct materially and terioutly prejudicial
to the purpotet and interettt of the corporation, subiect to the
limitationr hereinafter eet forth.

The memberrhip of any member thall automatically terminate on tuch
member'r written requert for tuch termination delivered to the Pregident or
Secretary of the corporation pertonally, or depotited in the United Statet flrtt-
clarr mail. portag€ prepaid.

The memberrhip of any member who i5 tubiect to expultion or who fails to
pay hiJ or her duer or arretementt when due and within tixty (60) dayt
thereafter rhall automatically terminate at the end of tixty (60) day period,
provided ruch member was given both fifteen (15) dayi prior written notice
of the termination rtating the reatont therefore and a timely opportunity to
be heard on the matter of the termination. The notice thall be given
personally to tuch member or tent by certified ma:l to the latt addrett of euch
member ar thown on the records of the corporaticn, The opportunity to be
heard may, at the election of tuch member, be oral or in writing and thall
occur not less than five (5) days before the effective date of the termination
The hearinS rhall b€ conducted at the principal offi.e of the corporation or by
a committee composed of five (5) or more membert of the Board of
Directon, ar derignated by the Pretident. The he6rinS thall be pretided over
by the Preiident of the corporation, who thall perform the following dutiet:

L Read the charges aSainst the gubiect member;

2. Require that the charS€t be verified by the testimony of the person or
perronr making them;

3. Hear any other witnettet againJt the subiect member;

4. Allow the subiect member to crost-examine each witnest following the
tertimony of that witneer;

5. Allow the rubject member to make a ttatement in hit or her own behalf;

6, Allow the rubiect member to call witnesset in hit or her own behalf; and
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7. Allow the members of the committee conducting the hearing to quettion
the witnesset after they have been quettioned tty the tubject member.

The committee conducting the hearing thall conduct the hearing in good faith and
in a fair and reasonable manner. The committee 5hall have the exclutive power
and authority to decide that the propoted termination not take place.

D. All the riShtt of a member in the corporation Jhall cease on the termination of
tuch member's memberthiP. Termination thall not relieve the member from
any obljgation for charget incurred, terviceJ or benefitt actually rendered'
duet, attetsmentt, or fees. The corporation thall retain the ri8ht to enforce
any ruch obliSation or obtain damagesd for itt breach.

ARTICLE IV
Meetinqs of Memberr

Section l. Annual Meetingt Annual meetinSt of the corporation thall be held on
the ,econd Thur5day of January of each year at San Diego' california' at may be
designated by the Board of Directort in a notice of luch meeting given. The election of
directort shall take place at the annual meeting in accordance with Article V Section 4

Section 2, Monthlv Meetinst Monthly meetingt of the members of this
corporation shall be held on the lecond Thurtday of each month in tan DieSo' California,
or ar may be detiSnated by the Board in a notice of tuch meetinS place

Section 3, Soecial Meetinqs Special Meetingl of the rnembert of thk corporation
may be called at any time by the Pretident, or by five percent (57o) of the memberthip.
The obiect of tuch meetinse shall be ttated in the notice of such meeting. and no businest
5hall be tanracted other than stated in the notice of tuch meetinS.

Section 4, Ouorum Five percent (5%) of the membert in good Jtanding thall
conttitute a quorum for the trantaction of butinett at any meeting of the membert'
Memberg mutt be present or give their proxi€s to another member; however, no member
may carry more than one proxy at any meetinS.

Section 5. Votins There thall be no cumulative votinS, Members may vote by
written proxy. A maiority of the m€mbeff pretent in person or by written proxy at a
meeting at which a quorum it prerent thall be lufficient to decide the matter unlett a vote
of a larg€r proportion of the memberthip i5 required by law or th€s€ Bylawt.

Membert entitled to vote thall have the riSht to vote either in Perton or by a
written proxy executed by such perton and filed with the Secretary of the corporation,
profiled that said proxy it dated and tigned. Proxiet shall remain in effect for thirty (30)
dayr or until revoked. No memt€r may carry mor€ than one proxy to any meeting.

section 6, Notice of Meetinqt Written notice of all memberr' meetinSt-annual,
monthly, or rpecial-at which members are r€quired or Permitted to take action, thall be
given personally or by firet-clatt or certified mail not less than ten (10) nor more than
ninety (9O) dayt before the date of the meeting, to each member, The notice shall
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derignate the date, time and place of the meetinS and any it€mt al r€quired under Article
lV. Section 8.

S€ction 7. Waiver of Notice The tranlactiont of any meeting of the membert,

however called and notjced and wherever held, thall be at valid at though done at a

meeting duly held after regular call and notice, if a quorum be pretent and if eith€r before

or aftei the meeting each of the membert not present tign3 a written waiver of notice or
a conrent to holdinS luch meeting or an approval of the minutei of the meetinS'

ln the cate of a tpecially called meeting of memb€rs, a notice that a meetinS will

be held at a time requeeted by the per5on or per5ons calling the meetinS, which meeting

shall be held not le55 than thirty-Rve (35) days nor more than ninety (90) dayt after

receipt of the written requett from tuch perton or persont by th€ Pretident or Secretary of
the corDoration. rhall be sent to the membert forthwith and in any event within twenty
(20) dayr after the requett wat received.

Section L Notice of Certain Aqenda ltemt Approval by the membert of any of

the followinS proposal!, other than by unanimout approval by thore entitled to vote, is

valid onlv if the notice or written waiver of notice ttatet the g€neral nature of the
propotal or propotals:

a. Removing a Director without caute;

c.

Fil l ing vacanciet on the Board:

Amending the Adicler of Incorporation or Bylawgi

Approving a conlfact or trantaction between tlie corporation ancl one or

more directort, or between the corporation and any entity in which a Director

har a material f inancial interett;  or

e. ElectinS to wind up and dittolve the corporation.

The notice of any m€eting at which Directors are to be elected thall include the
nameJ of all thote who are nomineel at the time the notice it Siven to the memb€rl'

Section 9. Action by Unanimout Written Content Any action required or
permitted to be taken by the members may be taken without a meetinS if all.membert
;ontent in writing to the action The written content or contents thall be filed with the
minutes of the proceedinSt of the members. The action by written consent shall have
the same force and effect at the unanimout vote of the membert.

ARTICLE V
Board of Directors

Section 1. Governmefll. The affairt of the corporation shall be conducted by the
Board of Directors,
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Section 2. Number of Directorl. The Board of Direciort ,hall contist of fourteen

fi4) Directorr, each ofwhom mutt be a member of the corporation. Reduction shall take
place by attrition. (Oll24l91)

Section 3. Quorum. A maiority of the Directort in office at any time thall

conrtitute a quorum for the trantaction of butinets.

Section 4. Election and Term of Office, The oriSinal Directort thall serve an
initial term expiring the firtt of January, 1989, or until at toon thereafter as their
rucaerrort may be elected and qualified.

One-half of the Directort elected in January' 1989 shall serve a term of one year;

the oth€r one-half thall terye a term of two years. At the end of the term of Directors.
ruccersor Directort thall be elected by written ballot at the annual meeting of the
membert ofthe corDoration, and 3hall hold office for the Jucceeding two yearl, beginning
January I of taid year and ending two yeart thereafter'

A NominatinS Committee of at leatt three (3) members will be appointed by the
prerident, with the advice and consent of the Board of Directors. The Nominating
Committee thall be charged to call for individuals to submit names' requett'ng
conrideration for election a! member3 of the Board of Directort of thit corporation The
Nominatin8 Committee shall contider thete applicationt and will recommend from them
a rlate of candidates to be mailed to the Board and made known to the memb€rs by
written notice of th€ annual meeting purtuant to Article lV. At the annual meeting
additional nominationt may be made from the floor. Thote eliSible to vote may catt at
many votet by written ballot at there are vacanciet to be filled. provided' however. no
one caitr more than one (1) vote for any candidate. A candidate mutt receive afflrmative
votei from a majority of eliSittle votert caiting ballott to be elected. lf all the vacancies
rhould not be filled, then tuccettive ballott for the remaininS vacanciet shall be held in a
manner timilar to the firn ballotinS. A member may empower another to catt hir or her

vote by giving a written Proxy.

Section 5, Powert of the Board of Directort Subiect to the powerr of the

memberr ar provided by law or ai herein tet forth' all corporat€ powerr of the
corDoration shall b€ exercited by or under the authority of. and the businest and affairt of

the corporation thall be controlled by, the Board of Directort. Without limiting the
generality of the foregoing, th€ Board of Diredort thall have the following powers:

(a) To telect and remove all the other officets, agents, empioye€s of the

corporation, pretcrik luch power and duties for them at may not be

incontirteni with the law, with the Art iclet of Incorporation or these
Bylawt, and tix their compentation.

(b) To conduct, manage and control the affairs and businese of the

corporation, and to make such rulet and resulationJ therefore not
incontittent with law, with the Articlee of Incorporation or thete
Bvlawr. ar i t  deemJ bett.

a
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To chanSe the principal office for the trantaction of the butinet, of the
corporation from on€ location to another within the same city; to
adopt, make and ure a corporate teal and to alter the form thereof
from time to time at in itt.iudgment it may deem bert, provided tuch
real at al l  t ime compliet with the provit iont of law.

To borrow money and incur indebtednest for the purpot€ of the
corDoration. and to caute to be executed and delivered therefore, in
the corporate name, promittory notes, bondt. debenturet, deedt of
trurt, mortgaget, pledger, hypothecationt, or other evidencet of debt
and securities therefore; ,ubject to the approval of the memberthip at
a noticed meeting at provided in Article lV.

To appoint other Committeet ai the Board of Diredort may deem
n€c€rrary and proper. contkting of tuch pertont, and having tuah
power and authority, ae shall be tpecified by the Eoard of Diredort

Section 6, Operatins Proceduret The conduct not specifically ttated herein of the
Board, the Officers and the membert shall be pretcribed by the Statement of Operating
Procedurer adopted by the Board from time to time,

Jection 7. Removal and Retiqnations of Directors
A. The Board may declare vacant the office of a Director on the occurrence of

any of the following eventt:

1. The Director has been declared of untound mind bV a final order of court;

The Director har b€en convicted of a felony; or

The Director har been found by a final order or judgment of any court to
have breached dutiet imposed by Sectjon 7238 of the corporationt code
on directorr who perform functiont with retpect to astett held in
charitable trutt.

(c)

(d)

(el

a
2.

?

B,

4. The Director hat mitted at leatt three (3) contecutive board meetingt
without rearonable caute and a two-thirdt maiority of board members
vot€ to remove taid Director from office.

Anv or all of the Directort may be removed without caute if, wh€re the
corporation hat fewer than fifty (50) membert, tuch removal thall be
approved by a majority of all membert pursuant to Sedion 5033 of the
Corporationr Codet or where the corporation hat more than fifty (50)
memberr, ruch removal lhall be approved by the memb€rt within the
meaninS of tection 5034 of the Corporationt Code.

Any Director may re5i8n effective on giving written notice to the Board of
Directon of the corporation, unlett the notice tpecifl$ a later tim€ for the
Effectivenest of ruch retiSnation, lf the retignation it effective at a future time,
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A luccessor may be elected to take otfice when the retiSnation become5
Effective.

Section B, Vacancies Any vacancy or vacancies in the Board of Directort retulting
from death, incapacity, reeiSnation, removal. or otherwite, thall be filled by the
remaining Board then in office, The election to fill a vacanLy- mutt be held no later than
the third meeting following the determination ofa vacancy, Mid-term vacanciet thall be
filled by the maiority vote of the Board of Directors at any monthly or tpe.ial meeting
after notifyinS the general memberrhip by new5letter or other written notice. All
directorr fllling unexpired terms will hold office only until the next annual meeting. The
election procedure shall follow Article V, Section 4, provided, however, that only the

Directors rhallvote.

Section 9. Place of Meeting MeetingJ of the Board of Directors thall be held at
any place within the san DieSo area which has been detignated from time to time by
rerolution of the Board or bv written conient of all membert of the Board. ln the
abrence of tuch designation, meetingt thall be held at the principal office of the

corporation, Special meetingt of the Board may be held eltl er at a place to d€tignated

or at the principal oftice,

section 10. Orqanizinq Meetinq At the firtt regular nieeting during the term of a
newly elected Board of Dire.tore, the Board of Diredort thall tet atide time for the
purpose of orSanization, election of officert, and the trantaction of other butine(r' All

meetingt other than regular meetingt shall be duly noticed.

Section ll. Reqular M€etinqt ReSular meetinSt of the Board thall be held on the
recond Thursdav ofevery month at 7:3O a.m. or at such other tirne and place as may be
fixed from time to time by rescluiion ofthe Board.

Section 12. Special M€€tingt special meetings of the Board of Directort for any

purpose or purposet may be called at any time by the President or any three (3)

Directorr.

Written notic€ of the time and place of special meetinSt thall be delivered
perronally to each Director or'tent to each Direcior by firit-clatt mail' charget prePaid'

addrersed to him or her at hit or her address as it is shown upon the records of the

corDoration. or if it it not 5o thown on guch recordt or it not r€adily atcertainable' at the
place in which the meetinSt of the Directort are regularly held. Such notice thall be

delivered personally at least forty eight (48) hourt prior to the time of the holding of

raid meetinS, or if mait€d, at leaet four (4) dayt Prior to the time of the holding of the

meetinS. In lieu of written notice of meetinSs referred to' the Secretary or other offlcers

may teiephone each member of the Board of Directort at leatt forty'eight (4B) hourt
prior to the time of holding taid meeting.

The trantactions of 8ny meeting of the Board of Dilectort, however called and
noticed and wherever held, Jhall be ae valid at though done at a meetinS duly held after

retular call and notice, if a quorum be pretent and if either before or after the meeting
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each of the Directort not pretent tiSnt a written wajver of notiae or a content to holding
such meeting or an approval of the minutes ofthe meeting.

Section 13, Action Taken Without a Meetinq Any action that the Bobrd ie
required or permitted to take may be taken without a meetinS' if all membert of the
Board consent in writing to that action. Action by written con5ent shall have the same
force and eff€ct as any other validly approved action of the Board. Such written content
or conrentr 5hall be filed with the minutet of the proceedinSt of the Board.

Section 14. Adiournment In the absence of a quorum at any meeting of the
Board of Directort, a majority of the Directort pr€sent may adiourn the meeting from
time to time to a time fixed for the next meeting of th€ Board. Notice of the time and
place of holding an adjourned meeting need not be given to abtent Directort if the time
and place be fixed at the meeting adjourned.

Section 15. ComDentation The Directort thall receive no compentation for their
rervicer at ruch,

Section 16. Vote of Directori Each Director may catt one vot€ on any quettion
or propotition to be voted on at a me€tins Votet may not be catt by proxy except for
election of Directon,

e'
ARTICTE VI

Officerr

s€ction 1. Officert The Officert of thit corporation shall be a President. two (2)

or rnor" Vi* P*id"ntt, Secretary and Treaiurer and tuch other officers as the Board of
Directorr may appoint at itt firtt meetinS of itt term. Any number of officet may be held
by the same person. Any officer may be removed by the Board of Diredor( then in

orlce.

Section 2, Election The Board of Directors thall elect all officert of the

corporation for termt of one year, or until other tuccestort are elected and qualified'

Section 3. Vacanciet A va.ancy in any oltice because of death' retiSnation,

removal. ditaualification or otherwite shall be filled by the Board of Directort.

Section 4, Pretident Subiect to the control of the Board of Directors, the

Prerident shall have Seneral supervition, direction and control of the business and affair5

ofthe corporation. He or the rhall pretide at all meetinSs ofthe members and DirectorJ,
and ihall have other powers and dutiet as may be prescrib€d from time to time by the
Board of DirectoB. He or she thall, each year, submit to the general membershiP a

report on patt year accomplithments and the next year't objectivet.

Jection 5. VirqPlelidg!$ In the abtence or dirability of the president, the Firtt

Vic€ Prerident thall perform all dutiet of the president, and in 50 acting thall have all the

Dowers of the President. Inthe abtence or disability of both the Pretident and the Fir,t

Vice Presid€nt, the Second Vice Pretident thall perform all dltiet of the Pretident and in
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to acting rhall have all the powert of the Prelident. The Vice PrelidentJ 5hall have luch
powers and perform tuch other dutiet at may be prescribed from time to time by the

Board of Directort.

Section 6. Secretarv The Secretary Jhall keep a full and complete record of the
proceedinSs of the Board of Directort and of the membert, shall keep the teal of the
corporation and aftlx the tame to tuch papert and inttrumentt as may be r€quired in the
regular aourre of butine9s, thall make tervice of such noticet al may be necessary or
proper, shall tupervite the keeping in the principal offi(e of the corporation of the
minute bookt of the corporation which thall ke€p a record of attendance' notify the
Directorr when a vacancy occurt and how it wa5 filled. He or shall be responsible for
filing all financial reports which thall include but not be limited to all ttate and federal
tax returnt.

Secrion 7. Treaturer The Treasurer thall be retponsible for Seneral Jupervision
of the finan<ial affairt of the corporation, and to make regular financjal reportt to the
Board of Directors and to the membert, and rhall perform tuch other dutiet a9 may be
prercribed by the Board of Direclort.

ARTICLE VII
Miscellaneous

tection l. Control of Fundt Fundt of the corporation thall be paid out only on
the checkt of the corporation tiSned by two (2) of 5uch persons at may be designated by
the Board of Directort, one of whom must be either the Pretident' a Vice PreJident'
Secretary or Treaturer, who it a member of the Board of Directors

lo Have
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Propertv of the corporation No memb€r thall have any per5onal, proprietary' or

beneficial interest in the property of the corporation, either during itt corporate exifence

or after the termination thereof by dissolution of otherwi5el all its proper4/ and attet5

remaining after paying or adequately providing for the debts and obligationr of the
corporation thall be conveyed, trantferr€d, and astiSned to th€ City of san Diego with
request that the excete fundt be devoted to the benefit ofthe community of San Diego'

Section 3. Pavments to Officers or Directort No feet, salariet, compentation,
reimbursementr or other tumt thall be paid, directly or indirectly to any offlcer or
Director of the corporation exc€pt upon Prior vote of a maiority of the Board of
Directort other than the Director or Directorr to whom such payment it to be made'

ARTICLE VIII
Amendmentt

Section l. Amendments bv Membert These Bylawt maybe repealed or amended

by a majority vote ot the memberthip, at any regular meeting or special meeting where
notice of intent hat been Siven a3 provided under Article lV.

( ' ,



Any provision of these Bylawt that r€quires the vote of a larger proPortion of the

membert than otherwite k required by law may not be altered, amended, or repealed
except by vote ofthat Sreater number. No amendment may extend a Director'5 term

beyond that for which the Director wat elected

Section 2. Amendment bv the Board of Directort The Board of Directort may
adopt, amend or repeal the Bylaws by two-thirdt (2/3) vote at a regular or special
meeting unl€59 the action would:

a. Materially and advertely affect the membert' ri8hts as to votint. dittolutjon,
Redemption or trantferi

b. lncreate or decreate the number of membert authorized in total or for any

clasr:

c. Effect an €xchange, reclattiflcation, or cancellation of all or part of the

Memberrhipri or

d. Authorize a new clatt of memberJhip.

lf any provition of these Bylawi requiret the vote of a larSer proportion of the
Board than otherwite requifed by law, ruch provision may npt be altered, amended or

repealed €xcept by that Sreater vote.

Section 3. Membert' ADDroval Reouired Without th€ approval of the membert,
' the Board may not adopt, amend or repeal any Bylaw that wquld:

a, lncreate or extend the termt of Directors;

b. Allow anY Director to hold office by detignation or telection rather than by

election of the membert;

c. Increate the quorum for membert' meetingt;

d. Repeal, reltrict, create, expand or otherwite change proxy rightt; or

e, Authorize cumulative votanS.

tection 4. Changet to Number of Directors: Once mlmberl have been admitted
to the corporation, the Board may not, without the approval of the membert, 5peciry or
change any Bylaw provision that wouldi

a. Fix or chanS€ the authorized number of Directort;

b. Fix or ahange the minimum or maximum number of Directort; or

c. Change from a flxed number of Directort to a variable number of Directors. or
vice verta.
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ARTICI.E IX

/ Office. Book and RePorts

Section 1. Bookt and Recordt The corporation rhall keep at tuch place at

designated by the Board of Director5:

a. Adequate and correct bookt and records of account:

b. Written minutet of the proceedingt of itt membership and Board of Directorsi
ano

a'

c, A record of each member's name, addrett, clatt of m€mberthip, length of
memberrhip and recordt regarding tervice at a regi5tered member of any
committeer.

The corporation thall keep at itt principal office the original or a copy of the

Article5 of Incorporation and Bylaws, at amended to date'

tection 2. Intpection of Bookt and Recordt The bookt and recordt of the

corporation shall be tubject to reasonable inspection by any member, the Directors, and
offlcerr of the corporation durinS normal butinets hourt' in accordance with the
California Corporationt Code.

Section 3, Annual Report The Board of Director, shall caute an annual report to

be sent to the m€mbers and Board of Directors within one hundred twenty (l2O) dayl

after the end of the corporation't fitcal year. That report thall contain th€ following
information, in appropriate detail, for the fitcal year:

a. The ateett and liabilitiet, including the trutt fundt' of the corporation at
of the end of the fltcal Yeari

b. The principal changes in attett and l iabi l i t iet, including trutt fund5;

c. The revenue of receiptt of the corporation, both unrestricted and
rettricted Purposes; and

d. The expentet or dilbursements of the <orporation for both general and

rettricted PUrPo5et; ancl

e. Any information required by Section 4 of Article lX of thete Bylaws'

Th€ annual report thall be accompanied by any repod on it of independent accountant!

or. if there it not tuch a report, by th€ certificate of an authorized offlcer of the

corporation that tuch statements were prepared without audit from the corporation's

bookr and r€cord5,

Thit requirement of an annual report thall not aPply if the corporation receive'

lerr than twenty-five thousand dollart ($25,000'000) in grolt receiptt during the fitcal
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year. provided, however, that the information lpecified abov€ for inclution in the

annual report mutt be furnished annually io all Directort and to any member who

requertr it in writing.

part of the annual report to all membert, of at a teparate document if no annual report

is iJJued, the corporation shall annually prepare and mail or deliver to each member and

furnith to each Director a ttatement of any tranJaction or indemnification of the

following kind within one hundred twenty (l2O) dayt after the end of the corporation'e

fircal year:

a. Any traneaction (l) in which the corporation wae a party, (ii) in which an
"intereJted person" had a direct or indirect financial interett, and (iii) which

involved more than fiftv thoutand dollars (50'000.000). or was one of a

number of tranlactiont with the tame interelted person involving. in the
aSSregate, more than fifty thoutand dollart ( 50'0O0.0O). For thit purpose.

an "interetted perton" iJ either of the followinS: (a) any Director or offic€r

of the corporation or (b) any holder of more than t€n percent (l0olo) of the

voting power of the corporation

The ,tatement shall include a brief detcription of the transaction' the names of

interested Dertont involved, their relationship to the corporation' the nature of their

interert in the trantaction, and if practicable, the amount of tl'lat intere(' provided that if

the trangaction wat with a partnership in which the interetted perton it a partner, only

the intere5t ofthe partnership need be ttated.

b. Any indemnification or advances aggreSatinS more than ten thoutand dollars
($1O,OOO.OO) paid during th€ fiscal year to any officer or Director of the

corDoration. unlett that indemniflcation hat already been approved by the

membert under Section 5238(e)(2) of the California Corporations Code'

Section l. Record Date Determined W Board of Directort For purpot$ of

det€rmining the memberl entitled to vote by written ballot' or entitled to exercile any

rights with respect to any lawful action, the Board of Directort may' in advance fix a
record date. The record date to fix€d:

Annual sta ertain T ano I

a. For nolice of a meetin8, thall not be more than ninety (90) dayt nor lett than
ten (lo) dayt before the date of the meeting;

b. For voting at a meeting, shall not be more than tixty (60) dayt before the date
of the meeting;

c. For voting by written ballot, thall not be more than sixty (60) dayt before the
date on which the firtt written ballot it mailed or tolicitedi and

- ByLAws oFTHE ELCatoN BoulFvARD ButLNE t IMPRoVEMEN-| AJ9oc lATloN -

Pase 12 ot 14

ARTICLE X

(-



a
d, For any action, rhall not be more than tixty (60) dayt before that action.

Section 2. Record Date Not Determined bv Board of Directort

A. Record Date for Notice of Voting. lf not otherwise fixed by the Board of
Director5, the record date for determining membert entitled (l) to receive
notice of a meetirrg of the membert thall be the next butinett day preceding
the day on which notice it Siven or, if notice is waived, the next butiness day
preceding the day on which the meeting it h€ld and (ii) to vote at the meetin8
thall be the day on which the meeting i5 held.

B. Record Date for Action by Written Ballot. lf not otherwite fixed by the Board
of DirectorJ, the record date for determining thote membert entitled to vote
by written ballot 5hall be the day on which the flrtt written ballot it mailed or
rolicited.

C. Record Date for Other Actions' lf not otherw'ise flxed by th€ Board of
Direclort, the record date for det€rmining membert entitled to exercise any
riShtr with retpect to any other lawful action ,hall be the date on which the
Board of Directort adopts the retolution relating to that action, or the tixtieth
(6Oh) day before the date of that action, whichev€r is later.

Section 3. Members of Record For purpotet of Sectiont I and 2 of Article X of
these Bylaws, a pereon holding member5hip at the close of butiness on the record date
rhall be a member of record.

ARTICTE Xl
Indemnification

Section l. Riqht of lndemnitv Io the fullett extent permitted by law' thk
corDoration shall indemnifY itt Directors, ofJicert, employees and other pertons d€scribed
in Section 5238(a) of the California Corporationt Code, including persont formerly
occupying any ruch position, againlt all expenses. judgmentt, finet' tettlementt and other
amountr actually and reasonably incurred by them in connedion with any "proceeding"

at that term it uted in that Section, and including an action by or in the riSht of the
corporation, by reason of the fact that the perton i, or wat a perton detcribed in that
Section. "Expentet- at uted in thit Section l. thall have the same meaning at in sedion
5238(a) of the California Corporations code.

Section 2, Approval of lndemnitv On written requeit to the Board of Directort
by any person teekinS indemnification under Jection 5238(b) or 5238(c) of the
California Corporationt Code. the Board of Directori thall promptly determine under
Section 5238(e) of the California Corporationt Code wh€ther the applicable ttandard of
conduct ro tet forth ha5 been met and, if 50, the Board of Directort thall authorize
indemnification. lf the Board of Directort cannot authorize indemnification becaute the

number of Directort who 3re partiet to the proceeding with retpect to which the
indemnification it sought pre!,ent5 the formation of a quoruin of Directort who are not
partier to that proceedinS, the Board of Directort thall proinptly call a meeting of the
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memben. At that meetinS the membert thall determine under Section 5238(3) of the
California Corporations Code whether the applicable ttandard of conduct 50 tet fotth
har been met and. if so. the membert pretent at the meeting in perton thall authorize
indemnifrcalion.

Section 3, Advancement of Expenses To the fullest extent permitted by law and
except a5 otherwire determined by the Board of Directors in a specific inttance, expentet
incurred by a perron eeeking indemnification in defending any proceedinS, on receipt by
the corporation of an {rndertakin8 by or on behalf of that person that the advance will
be repaid unlesr it ir ultimately determined that the person it entitled to be indemnified
by the corporation for thote expeniet.

Section 4. lnrurance The corporation thall have the right to purchate and
maintain insurance to the full extent permitted by law on behalf of itt officers, Directort,
employees and other agentr. againtt any liability aJgerted againtt or incurred by any of
ruch perronJ arkinS out of the officer'r Director'5, employee't or asent s ttatus a, tuch.

ARTICLE XII
Contracts. Checlc. DepojitJ and Fundj

Section 1. Contractr The Board of DirectoB may authorize any officer or officers
of the corporation in addition to the officert ,o authorized by these Bylawt, to ent€r into
any contract or to execute and deliver any instrument in the name of and on behalf of
the corporation; tuch authority mutt be in writing and may be Seneral or confined ao
rpecific inttancet.

Jection 2. Checks and Draftt All checkt, draftt, or other ordert for the payment
of money, notes ofother evidence of indebtednest iJtued in the name of the corporation
thall be siSned by such officer or offlcert of the corporation and in tuch manner as thall
from time to time be determined by written re5olution of the Board of Directort. In th€
absence of iuch determination by the Board of Directort tuch instrument thtall be si8ned
by the Treasurer and countersigned by the Pretident of the €orporatlon.

Section 3. DeDotitt All fundt of the corporation thall be depolited from time to
time to the credit of the corporation in such bank5, trust companiet, or other
depositori$ as the Board of Directort may select.

Section 4. Giftt Th€ Board of Directors may accept on behalf of the corporation
any contribution, 8ift, bequett or deviee for the Seneral purposei or any tp€cial purpote
of the corporation.
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