The City of

SAN DIEGQO)

SAN YSIDRO BUSINESS IMPROVEMENT DISTRICT ADVISORY COMMITTEE
TO THE CITY OF SAN DIEGO’S SMALL BUSINESS ADVISORY BOARD

UPDATES MEETING AGENDA

Wednesday, June 11, 2025 9:00AM to 10:30AM
Location: 663 E San Ysidro Blvd, San Ysidro, CA 92173

Advisory Committee Members to Date: Carol Kang, Donna Deberry, Jilette Yousif, Jose Alfredo Ripa,
Jose Sahagun, Marni Levy Wilton, Miguel Aguirre, Norman Jester, Silvana Alaniz, Sunny Lee, and
Vicky Sharma.

Call to Order and Introductions
Sunny Lee, Co-Chair, San Ysidro Business Improvement District Advisory Committee

Non-Agenda Public Comment

Public comment may be made on any non-agenda topic in the committee’s area of responsibility.
The Chair will call on those who wish to give public comment. (Public comments are limited to 2 minutes
per speaker.)

1. May Meeting Minutes
Sunny Lee, Co-Chair, San Ysidro Business Improvement District Advisory Committee

2. Community Relations Officer Report
Information provided from the San Diego Police Department.
Carlos Lacarra, Community Relations Officer, San Diego Police Department

3. Council District 8 Report
Information provided from the Office of City Councilmember Moreno.
Giancarlo Lopez-Duran, Council Representative, Office of Councilmember Vivian Moreno

4. Management Support & Working Meeting Update
Updates provided from Civic Community Partners.
Gustavo Bidart, Economic and Community Development Manager, Civic Community Partners

5. Small Business Advisory Board Report
Updates provided from the San Ysidro BID Advisory Board.
Alex Southard, Small Business Engagement Specialist, Economic Development Department

6. Economic Development Department Report
Updates on budget and services contracts.
Alex Southard, Small Business Engagement Specialist, Economic Development Department

7. Adjournment
Sunny Lee, Co-Chair, San Ysidro Business Improvement District Advisory Committee

*Unfinished business shall be tabled and placed on the agenda for the next committee meeting.

THIS INFORMATION IS AVAILABLE IN ALTERNATIVE FORMATS UPON REQUEST. To request an
alternative format or to request a sign language or oral interpreter for the meeting, please contact
Economic Development Department at least five (5) working days before the meeting at (619) 236-
6700 to ensure availability.



The City of

SAN DIEGO)

SAN YSIDRO BUSINESS IMPROVEMENT DISTRICT ADVISORY COMMITTEE
TO THE CITY OF SAN DIEGO’S SMALL BUSINESS ADVISORY BOARD

UPDATES MEETING MINUTES

Wednesday, May 14, 2025 9:00AM to 10:30AM
Location: 663 E San Ysidro Blvd, San Ysidro, CA 92173

Advisory Committee Members to Date: Carol Kang, Donna Deberry, Jilette Yousif, Jose Alfredo Ripa,
Jose Sahagun, Marni Levy Wilton, Miguel Aguirre, Silvana Alaniz, Sunny Lee, and Vicky Sharma.

Call to Order and Introductions
Sunny Lee, Co-Chair, San Ysidro Business Improvement District Advisory Committee
e Meeting was called to order at 9:06 AM.

Attendance

Advisory Committee Members: Carol Kang, Jilette Yousif, Jose Alfredo Ripa, Marni Levy Wilton, Miguel
Aguirre, Silvana Alaniz, Sunny Lee, and Vicky Sharma.

City Staff:
Alex Southard, Small Business Engagement Specialist, Economic Development Department
Viridiana Quintana, Small Business Support Specialist, Economic Development Department

Members of the Public:

Abraham Jacobo Exal Abudi Marco Relo

Aldo Jacobo Francisco Bates Norma Jester
Alicia Jimenez Fred Sobke Richard Gomez
Antonio Palafox Fred Sobke Jr. Roxane Palestino
Carlos Javier Mejia Israel Barron Sandra Compton
Chris Hernandez Jacqueline Schliapnik-Garcia Shoshana Levy
Cris Adame Javier Ackerman Vasni Vasquez
Crystal Niebla Jose Samperio Willie Armas
Erica Reyna Leslie Luna Zach Hernandez

Non-Agenda Public Comment
Public comment may be made on any non-agenda topic in the committee’s area of responsibility.
The Chair will call on those who wish to give public comment. (Public comments are limited to 2 minutes
per speaker.)
e Gina Escamilla recently passed away. She contributed greatly to the San Ysidro community.
o Miguel Aguirre shared a memorial will take place on May 24".
o Several community members shared their memories of Gina.
o Jose Alfredo Ripa shared a document outlining public safety and trash concerns.
o Willie Armas shared that Friends of San Ysidro is working on a signage project at the previous San
Ysidro library.

1. April Meeting Minutes
Sunny Lee, Co-Chair, San Ysidro Business Improvement District Advisory Committee
e With a motion by Jose Alfredo Ripa and a second by Marni Levy Wilton, the Advisory
Committee voted to approve the April 9, 2025 minutes.
o Yes: Carol Kang, Jilette Yousif, Jose Alfredo Ripa, Marni Levy Wilton, Miguel Aguirre,
Silvana Alaniz, Sunny Lee, and Vicky Sharma.

o Abstain: None.
o Absent: Donna Deberry and Jose Sahagun.



Community Relations Officer Report
Carlos Lacarra, Community Relations Officer, San Diego Police Department

Officer Lacarra was not in attendance.

Council District 8 Report
Giancarlo Lopez-Duran, Council Representative, Office of Councilmember Vivian Moreno

Giancarlo Lopez-Duran was not in attendance.

Management Support & Working Meeting Update
Gustavo Bidart, Economic and Community Development Manager, Civic Community Partners

Gustavo Bidart shared information regarding upcoming activities and updates from the
Advisory Committee Working Meeting.

Activities include outreach in the community and a virtual workshop scheduled for May 215
regarding the Storefront Improvement Program.

The engagement agreement with Procopio has been signed.

Additional funds have been raised. Western Alliance Bank and Civic are contributing.

Civic will share a financial statement at the next meeting.

At the April Working Meeting, there were discussions around the organizational name,
mission statement, vision statement, structure, and entity type.

The group continued discussion and took action on the following items:

With a motion by Jose Alfredo Ripa and a second by Jilette Yousif, the Advisory
Committee voted on the organization’s name- San Ysidro Community and Economic
Development Corporation (SYCEDC).
= Yes: Carol Kang, Jilette Yousif, Jose Alfredo Ripa, Marni Levy Wilton, Miguel
Aguirre, Silvana Alaniz, Sunny Lee, and Vicky Sharma.
» Abstain: None.
= Absent: Donna Deberry and Jose Sahagun.
With a motion by Marni Levy Wilton and a second by Vicky Sharma, the Advisory
Committee voted on the mission statement- To build a more resilient and prosperous
community by creating access to new economic opportunities, supporting local
businesses, and fostering partnerships that promote sustainable development for the
binational community of San Ysidro, its residents, and visitors.
*  Yes: Carol Kang, Jilette Yousif, Jose Alfredo Ripa, Marni Levy Wilton, Miguel
Aguirre, Silvana Alaniz, Sunny Lee, and Vicky Sharma.
» Abstain: None.
= Absent: Donna Deberry and Jose Sahagun.
With a motion by Miguel Aguirre and a second by Jilette Yousif, the Advisory
Committee voted on the vision statement- To be a vibrant and thriving community
where its businesses, residents and visitors all benefit from the advocacy and
initiatives championed by the San Ysidro Community and Economic Development
Corporation; that leans into and takes advantage of its cross-border culture; that
serves as a destination for people to come work, live and play; and creates a new
binational model for the world to behold.
= Yes: Carol Kang, Jilette Yousif, Jose Alfredo Ripa, Marni Levy Wilton, Miguel
Aguirre, Silvana Alaniz, Sunny Lee, and Vicky Sharma.
= Abstain: None.
= Absent: Donna Deberry and Jose Sahagun.
With a motion by Jose Alfredo Ripa and a second by Miguel Aguirre, the Advisory
Committee voted on the organizational structure- 9-15 board members with a
minimum of 9 being assessment payers and remaining seats for community
stakeholders as well as the Executive Officers identified to include a Chair, Vice Chair,
Secretary, and Treasurer.
= Yes: Carol Kang, Jilette Yousif, Jose Alfredo Ripa, Marni Levy Wilton, Miguel
Aguirre, Silvana Alaniz, Sunny Lee, and Vicky Sharma.
=  Abstain: None.
= Absent: Donna Deberry and Jose Sahagun.
With a motion by Marni Levy Wilton and a second by Miguel Aguirre, the Advisory
Committee voted on only forming a 501(c)(3).
* Yes: Carol Kang, Jilette Yousif, Jose Alfredo Ripa, Marni Levy Wilton, Miguel
Aguirre, Silvana Alaniz, Sunny Lee, and Vicky Sharma.
=  Abstain: None.
= Absent: Donna Deberry and Jose Sahagun.



o Kevin will begin drafting the bylaws and articles of incorporation to share at the next Working

Meeting. He will also begin the 501(c)(3) application.

o Topics were shared for future meeting discussions including the Tijuana River Valley sewage
issue and an update from Cal Trans.

o Civic continuing coordinating for the community development bus tour. Gustavo is working
with various stakeholders and looking for additional interested individuals.

5. Small Business Advisory Board Report

Alex Southard, Small Business Engagement Specialist, Economic Development Department

e Alex Southard provided updates from the SBAB as it relates to the San Ysidro BID Advisory
Board.

e A new board member joined. Michael Sovacool is the District Director for the Small Business
Administration, San Diego District Office.

e Donna Deberry will be retiring soon, and a new seat will open. This group will be notified.

e The April meeting included presentations from Christine Jones with the City’s Cultural Affairs
Division regarding the Creative City Cultural Plan and Angela Colton with the City’s Risk
Management Department regarding the City’s Claims Process.

e SBAB voted to approve Jilette Yousef onto the San Ysidro BID Advisory Committee.

o SBAB voted to draft an advising letter regarding their budget priorities including the Small
Business Enhancement Program.

o Sunny Lee gave an update on the BID Alliance’s budget advocacy.

6. Economic Development Department Report
Alex Southard, Small Business Engagement Specialist, Economic Development Department
e Alex Southard shared information regarding upcoming activities.
o EDD worked with the Environmental Services Department and Urban Corps of San Diego
County to conduct a one-time litter clean up along Camino de la Plaza in early May.
o The best way to report ongoing issues such as graffiti is through the Get It Done app-
www.sandiego.gov/get-it-done.
o The FY2026 BID budgets were approved at the Noticed Public Hearing on May 12t
e The FY2026 preliminary budget was released on April 15th and the “May Revise” on May
14th. Budgets can be found online at the City’s website- www.sandiego.gov/finance/draft.
o City Council proposed budget changes announced May 215t
o Final budget determination on June 10%.

7. Adjournment
Sunny Lee, Co-Chair, San Ysidro Business Improvement District Advisory Committee
e Meeting was adjourned at 10:32 AM.

*Unfinished business shall be tabled and placed on the agenda for the next committee meeting.

THIS INFORMATION IS AVAILABLE IN ALTERNATIVE FORMATS UPON REQUEST. To request an
alternative format or to request a sign language or oral interpreter for the meeting, please contact
Economic Development Department at least five (5) working days before the meeting at (619) 236-
6700 to ensure availability.


http://www.sandiego.gov/get-it-done
http://www.sandiego.gov/finance/draft

STATE OF CALIFORNIA

Office of the Secretary of State
ARTICLES OF INCORPORATION
CA NONPROFIT CORPORATION
PUBLIC BENEFIT

California Secretary of State
1500 11th Street
Sacramento, California 95814
(916) 653-3516

Corporation Name

Corporation Name SAN YSIDRO COMMUNITY AND ECONOMIC DEVELOPMENT
CORPORATION

Initial Street Address of Principal Office of Corporation

Principal Address 8989 RIO SAN DIEGO DRIVE, SUITE 100
SAN DIEGO, CA 92108-1647

Initial Mailing Address of Corporation

Mailing Address 8989 RIO SAN DIEGO DRIVE, SUITE 100
SAN DIEGO, CA 92108-1647
Attention GUSTAVO BIDART
Agent for Service of Process
Agent Name GUSTAVO BIDART
Agent Address 8989 RIO SAN DIEGO DRIVE, SUITE 100

SAN DIEGO, CA 92108-1647

Purpose Statement
This corporation is a Nonprofit Public Benefit Corporation and is not organized for the private gain of any
person. It is organized under the Nonprofit Public Benefit Corporation Law for: Public and Charitable
purposes

Additional Statements
The specific purpose of this corporation is to build a more resilient and prosperous community by creating access to
new economic opportunities, supporting local businesses, and fostering partnerships that promote sustainable
development for the binational community of San Ysidro, its residents and visitors.

This corporation is organized and operated exclusively for the purposes set forth within the meaning of
Internal Revenue Code section 501(c)(3).

No substantial part of the activities of this corporation shall consist of carrying on propaganda, or otherwise
attempting to influence legislation, and this corporation shall not participate or intervene in any political
campaign (including the publishing or distribution of statements) on behalf of any candidate for public office.

The property of this corporation is irrevocably dedicated to the purposes set forth herein and no part of the
net income or assets of this corporation shall ever inure to the benefit of any director, officer or member
thereof or to the benefit of any private person.

Upon the dissolution or winding up of this corporation, its assets remaining after payment, or provision for
payment, of all debts and liabilities of this corporation shall be distributed to a nonprofit fund, foundation or
corporation which is organized and operated exclusively for charitable, educational and/or religious purposes
and which has established its tax-exempt status under Internal Revenue Code section 501(c)(3).

Notwithstanding any of the above statements of purpose and powers, this corporation shall not, except to an
insubstantial degree, engage in any activities or exercise any powers that are not in furtherance of the
specific purpose of this corporation.
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Additional information and signatures set forth on attached pages, if any, are incorporated herein by
reference and made part of these Articles of Incorporation.

Electronic Signature

| declare that | am the person who executed this instrument, which execution is my act and deed.

Signature Date
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APPOINTMENT OF INITIAL DIRECTORS AND
RESIGNATION OF INCORPORATOR OF
SAN YSIDRO COMMUNITY AND ECONOMIC DEVELOPMENT CORPORATION
(A California Nonprofit Public Benefit Corporation)

The undersigned, being the incorporator identified in the Articles of Incorporation of San Ysidro
Community and Economic Development Corporation, a California nonprofit public benefit corporation,
adopts the following resolutions:

RESOLVED, the individuals listed below are hereby appointed as the initial
directors to serve on the Board of Directors of the corporation:

DIRECTORS:

Miguel Aguirre
Silvana Alaniz
Norman Jester
Carol Kang

Marni Levy Wilton
Jose Alfredo Ripa
Jose Sahagun
Vicky Sharma
Jilette Yousif

FURTHER RESOLVED, the resignation of the incorporator, whose
signature appears below, is hereby accepted and effective immediately.

DATED: June , 2025

Kevin M. Davis, Incorporator



BYLAWS
OF
SAN YSIDRO COMMUNITY AND ECONOMIC DEVELOPMENT CORPORATION
(A California Nonprofit Public Benefit Corporation)

ARTICLE I. NAME

Section 1.01  Corporate Name. The name of this corporation is San Ysidro Community and
Economic Development Corporation (hereinafter the “corporation”).

ARTICLE Il. OFFICES

Section 2.01  Principal Office. The corporation’s principal office is located at 8989 Rio San Diego
Drive, Suite 100, San Diego, CA 92108-1647. The Board of Directors (“Board”) may change the principal
office from one location to another within the County of San Diego.

Section 2.02  Other Offices. The Board may at any time establish branch or subordinate offices
at any place or places where this corporation is qualified to conduct its activities.

ARTICLE lll. PURPOSES; MISSION STATEMENT

Section 3.01  Description in Articles. The corporation’s general and specific purposes are
described in its Articles of Incorporation, which are based on the corporation’s mission statement
provided in Section 3.02 below.

Section 3.02 ~ Mission Statement. The corporation’s mission is to build a more resilient and
prosperous community by creating access to new economic opportunities, supporting local businesses,
and fostering partnerships that promote sustainable development for the binational community of San
Ysidro, its residents and visitors.

ARTICLE IV. NONPROFIT AND CHARITABLE STATUS; DEDICATION OF ASSETS

Section 4.01  Nonprofit Corporation. This corporation is formed pursuant to the California
Nonprofit Public Benefit Corporation Law for public and charitable purposes as described in its Articles of
Incorporation and Article 11l of these Bylaws.

Section 4.02  Nonpartisan; Nondiscrimination. The programs and activities of the corporation
shall be nonpartisan, nonsectarian, and nondiscriminatory against any person by reason of race, color,
national origin, religion, age, sex, sexual orientation, marital status, genetic characteristics, physical or
mental disability, or immigration status.

Section 4.04  Dedication of Assets. This corporation’s assets are irrevocably dedicated to
charitable purposes. No part of the net earnings, properties, or assets of the corporation, on dissolution
or otherwise, shall inure to the benefit of any private person or individual, or to any Director or officer of
the corporation. Upon dissolution of the corporation, all properties and assets remaining after payment,
or provision for payment, of all debts and liabilities of the corporation shall be distributed as set forth in
its Articles of Incorporation.
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ARTICLE V. MEMBERS

Section 5.01  Identification of Members. The Members of the corporation shall be the business
owners holding a valid and fully paid City of San Diego Business Tax Certificate for the San Ysidro Business
Improvement District. Newly opened businesses shall immediately qualify as Members upon securing a
valid Business Tax Certificate from the City of San Diego that lists a place of business within the San Ysidro
Business Improvement District. The current Members are identified in Attachment 1, which may be
amended from time to time to reflect updates in the corporation’s Members. Each Member’s eligibility
to vote at a meeting of the Members shall be determined by the current list of Business Tax Certificate
holders for the San Ysidro Business Improvement District that was most recently published by the City of
San Diego prior to the date of the meeting.

Section 5.02  Rights of Members. The Members shall have the rights provided by Section 5056
of the California Nonprofit Public Benefit Corporation Law and as set forth in these Bylaws including
without limitation the right to vote on the election of the Board and to be elected to serve on the Board.
Membership in this corporation is not transferable. The corporation may use the term “Member” to refer
to other persons or entities associated with it, but such persons or entities shall not be Members within
the meaning of Section 5056 of the California Nonprofit Public Benefit Corporation Law or these Bylaws
unless or until they meet the qualification set forth in this Section 5.01.

Section 5.03  Member’s Representative. Each Member shall appoint one (1) individual to serve
as the representative of the Member, who shall have the authority to act on behalf of the Member with
respect to the corporation’s activities, including without limitation the authority to vote in the annual
election of the Board. The representative must be an officer, director or employee of the City of San Diego
Business Tax Certificate holder. In absence of an appointed individual to serve as the representative of
the Member, the name appearing as the business owner on the current valid San Ysidro Business Tax
Certificate shall be deemed as the representative.

Section 5.04  Associates. The corporation may have Associate Members, who may consist of
nonprofits, professionals, stakeholders and other non-Business Tax Certificate holders engaged in the San
Ysidro community. Associate Members shall be admitted under the rules, which may include the payment
of Associate Member dues or fees, and with the rights, which may include the right to vote at meetings
of the Members and/or to serve on the Board, as determined by the Board.

Section 5.05  Meetings of the Members. The Members shall meet at least annually for the
purpose of electing the Board, and any other actions that require approval of the Members. The annual
meeting of the Members is expected to occur in September each year. Meetings of the Members may be
called by the Board, the Board President, or by a majority of the Members.

Section 5.06  Notice of Meetings of the Members. Notice of meetings shall be given to all
current Members, as of the date of the notice, and any Associate Members as authorized by the Board.
The notice shall be provided by first class mail addressed to the business appearing on the current valid
San Ysidro Business Tax Certificate, and to any Associate Member’s business address, not less than ten
(10) nor more than sixty (60) days before the date of the meeting, or any additional or specific time for
notices as may be required by the corporation’s Business Improvement District Agreement with the City
of San Diego. The notice shall state the place, date and time of the meeting, and shall describe the general
nature of the business to be transacted at the meeting, including those matters which the Board intends
to present for action by the Members.
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Section 5.07  Quorum and Voting. Quorum for meetings of the Members shall be a majority of
the current Members. All current Members, as of the date of the meeting, shall be entitled to vote at the
meeting. Each Member shall have one (1) vote on each matter submitted for a vote of the Members, and
the vote shall be conducted via the Member’s designated representative. A Member cannot vote by proxy
given to another Member or absentee voting, and there shall be no cumulative or weighted voting. If a
quorum is present, the affirmative vote of the majority of the Members present at the meeting shall
constitute an act of the Members.

Section 5.08  Termination of Membership. A Member may resign at any time upon termination
of its San Ysidro Business Tax Certificate, which shall be automatic and effective immediately, or upon
submittal of written notice to the Board, which shall be effective immediately unless the notice specifies
a later effective date of such resignation.

ARTICLE VI. ELECTION OF DIRECTORS

Section 6.01  Election Procedures. The initial Board shall be comprised of the nine (9) Directors
appointed by the Incorporator. With the exception of the initial Board, Directors shall be elected by the
vote of a majority of the Members at the annual meeting of the Members (expected to occur in September
each year). At all times that the corporation has a Business Improvement District Agreement with the City
of San Diego, the election of the Directors shall follow the nomination and election procedures set forth
in Sections 6.03 through 6.07 below and such other procedures as required by the Business Improvement
District Agreement, including without limitation providing at least sixty (60) days’ notice to San Ysidro
Business Tax Certificate holders and conducting a mailed ballot election, if required.

Section 6.02 Eligibility. To be eligible to serve on the Board, a nominee must be a Member or
a representative of Member of the corporation as described in Sections 5.01 and 5.03 above. If the Board
authorizes Associate Members to serve on the Board, then a nominee may also be an Associate Member
as described in Section 5.04 above. Qualifications to serve on the Board are generally the ability to attend
Board meetings, a willingness to actively support and promote the corporation, and a dedication to its
mission and charitable endeavors.

Section 6.03  Nominating Procedures. Candidates for election to the Board may be nominated
in the following ways:

(a) Nominating Committee. At its June meeting, the Board shall establish a
Nominating Committee that is comprised of at least three (3) Directors and shall be tasked with seeking
candidates to serve on the Board.

(b) Self-Nomination by Mail. Following the Board’s June meeting and in accordance
with the nomination and election timeline established by the Board, the Secretary shall mail to all current
Members the election notice described in Section 6.04 below, that includes a nomination form. All
nomination forms returned by mail or otherwise submitted to the corporation shall be accepted, subject
solely to verification that the nominee is a current Member or a Member’s representative.

(c) Nominations from the Floor (if election is conducted at the annual meeting of the
Members). Members shall have the opportunity to nominate themselves from the floor at the annual
meeting of the Members, if applicable. Nominees from the floor shall be subject to verification that they
are a current Member or a Member’s representative.
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Section 6.04  Election Method and Schedule. The Board shall determine at its June meeting
each year how the coming election will be conducted — either at the annual meeting of the Members
(expected to occur in September each year) or by mail ballot. Whichever method is chosen by the Board,
all voting shall be by written secret ballot of the Members. Each eligible Member, as described in Section
5.01 above, shall have one (1) vote, as described in Section 5.07 above. At its June meeting, the Board
shall also approve the nomination and election timeline to achieve the requirements of the Business
Improvement District Agreement with the City of San Diego. Following the meeting, the Secretary shall
mail to all current Members an election notice that includes the requirements for nomination, the
nomination procedures and a nomination form, and the nomination and election process and timeline.

Section 6.05  Inspector of Elections. The Board shall appoint an inspector of elections. The
inspector may be an uninterested party or may be a committee comprised of at least three (3) Directors,
none of whom are candidates for election.

Section 6.06  Invalid Ballots. Ballots shall be deemed invalid if they contain (a) more votes than
vacancies on the Board that are open for election, (b) more than one vote per candidate, or (c) in the case
of a mail-in ballot, are returned to the corporation without sufficient information to verify that the ballot
was received from a current Member, such as not including the business name, business address, or
Business Tax Certificate number.

Section 6.07  Election Results. Whether by secret ballot at the annual meeting of the Members
or by secret mail ballots, the ballots shall be opened and counted publicly at the annual meeting of the
Members by the inspector of elections. In the event of a tie, where the number of candidates receiving
the same number of votes exceeds the number of available seats, the inspector of elections shall conduct
a lottery among the tied candidates to determine the winner.

ARTICLE VII. BOARD OF DIRECTORS

Section 7.01  General Powers. Subject to the provisions and limitations of the California
Nonprofit Public Benefit Corporation Law and any other applicable laws, and any limitations of the Articles
of Incorporation or these Bylaws, the corporation’s activities and affairs shall be conducted, and all
corporate powers shall be exercised, by or under the direction of the Board. The Board may delegate the
management of the corporation’s activities to any person(s), management company, or committees,
however composed, provided that the corporation’s activities and affairs shall be managed and all
corporate powers shall be exercised under the ultimate direction of the Board.

Section 7.02  Specific Powers. Without prejudice to such general powers, but subject to the
same limitations, the Board shall have the following powers:

(a) To approve personnel policies and monitor their implementation; to select and
remove certain officers, agents, and employees of the corporation, and to prescribe such powers and
duties for them as are compatible with law, the Articles of Incorporation, or these Bylaws; and to fix their
compensation (as provided herein, members of the Board shall serve without compensation);

(b) To conduct, manage, and control the affairs and activities of the corporation and
to make such rules and regulations therefor which are not inconsistent with law, the corporation’s Articles

of Incorporation, or these Bylaws;

(c) To change the principal office or the principal business office in California from
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one location to another; cause the corporation to be qualified to conduct its activities in any other state,
territory, dependency, or country; and conduct its activities in or outside California;

(d) To borrow money and incur indebtedness for the corporation’s purposes, and to
cause to be executed and delivered therefore, in the corporate name, promissory notes, bonds,
debentures, deeds of trust, mortgages, pledges, hypothecations, and other evidences of debt and security
therefore;

(e) To carry on a business and apply any revenues in excess of expenses that result
from the business activity to any activity that it may lawfully engage in;

(f) To acquire by purchase, exchange, lease, gift, devise, bequest, or otherwise, and
to hold, improve, lease, sublease, mortgage, transfer in trust, encumber, convey, or otherwise dispose of
real and personal property;

(g) To act as trustee under any trust incidental to the principal object of the
corporation, and to receive, hold, administer, exchange, and expend funds and property subject to such
trust; and

(h) To enter into any contracts or other instruments, and do any and all other things
incidental to or expedient for attainment of the corporation’s purposes.

Section 7.03  Number of Directors. The Board shall consist of a minimum of nine (9) and no
more than fifteen (15) Directors, with the actual number to be determined from time to time by a
resolution of the Board.

(a) A minimum of nine (9) Directors must be a representative from a holder of a valid,
current and fully paid City of San Diego Business Tax Certificate for the San Ysidro Business Improvement
District. Each Business Tax Certificate entity may only have one (1) representative serving on the Board
at a time. However, the representative serving on the Board on behalf of a Business Tax Certificate entity
does not have to be the same individual serving as that entity’s Membership representative.

(b) The Board shall endeavor to have broad and proportionate representation on the
Board of Directors representing Business Tax Certificate entities from Zone 1 and Zone 2 of the San Ysidro
Business Improvement District, and representing businesses falling within Category A through Category
E, under the City of San Diego’s Ordinance establishing the San Ysidro Business Improvement District.

(c) The other seats on the Board are open for Associate Members, if any.
(d) All Directors shall have full voting rights.
Section 7.04  Term of Office. Each Director shall hold office for a two (2) year term, and until a
successor has been elected by the Board. The terms shall be staggered so that approximately one-half of
the Director seats are open for election/re-election at each annual meeting of the Members. A Director

may serve for four (4) consecutive terms, and then must wait at least one (1) year before seeking
reelection to the Board.

Section 7.05  Vacancies. A vacancy on the Board shall be deemed to exist if a Director dies,
resigns, is removed, or if the authorized number of Directors is increased. The Board may declare vacant

Page 5 of 15



the office of a Director who has been declared of unsound mind by a final order of court, convicted of a
felony, or found by a final order or judgment of any court to have breached any duty arising under Article
3 of Chapter 2 of the California Nonprofit Public Benefit Corporation Law. Vacancies on the Board shall
be filled by a two-thirds (2/3) majority vote of the Board. Each Director so elected shall hold office until
the next election of the Board by the Members as described in Article VI above, or until the Director’s
death, resignation or removal from office.

Section 7.06 Removal. A Director may be removed, with or without cause, by a two-thirds
(2/3) majority vote of the Board at a special meeting called for that purpose in accordance with Section
7.12, or at a regular meeting in accordance with Section 7.11. Cause for removal shall include a Director
failing to attend three (3) consecutive meetings of the Board or twenty-five percent (25%) of the meetings
of the Board within a calendar year, or a Director’s failure to timely comply with the Board training
requirements set forth in the Business Improvement District Agreement with the City of San Diego, if any.
Any vacancy caused by the removal of a Director must be approved by a majority of all Members of the
corporation in accordance Section 5222(a) of the California Nonprofit Public Benefit Corporation Law, and
shall be filled as provided in Section 7.05 above.

Section 7.07  Resignation. Subject to the provisions of Section 5226 of the California Nonprofit
Public Benefit Corporation Law, any Director may resign effective upon giving written notice to the Board
President, the Secretary, or the Board as a whole, unless the notice specifies a future time for the
effectiveness of such resignation. If the resignation is effective at a future time, a successor may be
elected before then to take office when the resignation becomes effective. Any vacancy caused by such
resignation shall be filled as provided in Section 7.06. No Director may resign when the corporation would
then be left without at least one (1) Director in charge of its affairs.

Section 7.08  Compliance with Brown Act. At all times that the corporation has a valid Business
Improvement District Agreement with the City of San Diego, meetings of the Board with respect to such
agreement, or related to the activities, assessments or grant funds under such agreement, shall be called,
held, and conducted in accordance with the terms and provisions of the Ralph M. Brown Act (Government
Code Sections 54950, et seq.) (“Brown Act”).

Section 7.09  Place of Meetings of the Board. Meetings of the Board may be held within the
San Ysidro community at a place that has been designated in the notice of the meeting, or if there is no
notice, at such place as has been designated from time to time by resolution of the Board.

Section 7.10  Annual Meetings of the Board. The Board shall meet annually for the purpose of
organization, the approval of the current Members, the election of officers, approving the regular meeting
schedule, and the transaction of such other business as may properly be brought before the meeting.

Section 7.11  Regular Meetings of the Board. The Board shall hold regular meetings, which
along with the annual meetings, shall be at such times and places as may from time to time be fixed by
the Board. At all times that the corporation has a valid Business Improvement District Agreement with
the City of San Diego, regular meetings of the Board related to such agreement, or related to the activities,
assessments or grant funds under such agreement, shall be called, held and conducted in accordance with
the Brown Act, including that agendas for such meetings will be posted seventy-two (72) hours prior to
the meeting in a location that is freely accessible to members of the public and on the corporation’s
website, and the meeting shall be held in locations and in a manner consistent with the Brown Act. The
notice shall contain a brief general description of each item of business to be transacted or discussed at
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the meeting.

Section 7.12  Special Meetings. Special meetings of the Board for any purpose may be called
at any time by the Board President, the Secretary, or any two Directors. Notice of the time and place of
special meetings shall be delivered to each Director personally or by telephone or email, shall be provided
at least twenty-four (24) hours prior to the meeting, and shall contain a brief general description of each
item of business to be transacted or discussed at the meeting. At all times that the corporation has a valid
Business Improvement District Agreement with the City of San Diego, notice of special meetings related
to such agreement, or related to the activities, assessments or grant funds under such agreement, shall
also be posted twenty-four (24) hours prior to the meeting in a location that is freely accessible to
members of the public and on the corporation’s website, and the meeting shall be held in locations and
in @ manner consistent with the Brown Act.

Section 7.13  Quorum. A majority of the actual number of Directors then in office shall
constitute a quorum. Every action taken or decision made by a majority of the Directors present at a
meeting duly held at which a quorum is present is an act of the Board, subject to the more stringent
provisions of the California Nonprofit Public Benefit Corporation Law in instances, including without
limitation, regarding (a) approval of contracts or transactions in which a Director has a direct or indirect
material financial interest, (b) approval of certain transactions between corporations having common
directors, (c) creation of and appointments to committees of the Board, and (d) indemnification of
Directors. A meeting at which a quorum is initially present may continue to transact business,
notwithstanding the withdrawal of Directors, but no action can be taken unless and until a quorum is
restored. Directors may not vote by proxy.

Section 7.14 Participation by Teleconference; Electronic Meetings. Directors may participate
in a meeting of the Board through the use of teleconference telephone, electronic video communication,
or similar communications equipment, so long as each Director participating in such meeting can
communicate with all of the other Directors concurrently and is provided the means of participating in all
matters before the Board.

At all times that the corporation has a valid Business Improvement District Agreement with the
City of San Diego, a meeting that is related to such agreement, or related to the activities, assessments or
grant funds under such agreement, and in which a Director will participate by teleconference must be
noticed and conducted in compliance with Section 54953(b) of the Brown Act, including without limitation
the following:

(a) At least a quorum of the Board shall participate in the teleconference meeting
from locations within the corporation’s jurisdiction (in compliance with the Brown Act);

(b) All votes taken during a teleconference meeting shall be by roll call;

(c) Agendas shall be posted at all teleconference locations, with each location
identified in the notice and agenda of the meeting;

(d) All locations where a member of the Board participates via teleconference must
be fully accessible to members of the public and shall be listed on the agenda;

(e) Members of the public must be able to hear what is said during the meeting and
shall be provided with an opportunity to address the Board directly at each teleconference location; and
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(f) Members of the public attending a meeting conducted via teleconference need
not give their name when entering the conference call.

As an alternative to the requirements of Section 54953(b) of the Brown Act described above, the
corporation may also provide for a Director to participate by teleconference in a Board meeting related
to the Business Improvement District Agreement pursuant to Section 54953(f), if applicable.

Section 7.15  Waiver of Notice. Notice of a meeting need not be given to any Director who
signs a waiver of notice or a written consent to holding the meeting or an approval of the minutes thereof,
whether before or after the meeting, or who attends the meeting without protesting the lack of notice to
such Director prior thereto or at its commencement. All such waivers, consents, and approvals shall be
filed with the corporate records or made a part of the minutes of the meetings.

Section 7.16  Adjournment. A majority of the Directors present, whether or not a quorum is
present, may adjourn any Board meeting to another time and place. If the meeting is adjourned for more
than twenty-four (24) hours, notice of any adjournment to another time or place shall be given prior to
the time of the adjourned meeting to the Directors who were not present at the time of the adjournment.

Section 7.17  Action Without Meeting. The Board may take action without a meeting with
respect to activities that are not related to the Business Improvement District Agreement, so long as all
Directors individually or collectively consent in writing to such action. Such written consent(s) shall have
the same effect as a unanimous vote of the Board and shall be filed with the minutes of the proceedings
of the Board. For purposes of this section only, the phrase “all Directors” shall not include any “interested
persons” as defined in Section 7.20 herein.

Section 7.18  Fees and Compensation. Directors shall serve without compensation for their
service. The Board may approve the reimbursement of a Director’s actual and necessary expenses
incurred when conducting the corporation’s business. Subject to Section 7.20 herein and the California
Nonprofit Public Benefit Corporation Law, nothing herein shall preclude a Director from serving the
corporation in any other capacity, including, but not limited to, as an officer, agent, or employee of the
corporation, and receiving compensation for such service.

Section 7.19  Restriction on Interested Directors. Not more than forty-nine percent (49%) of
the persons serving on the Board at any time may be interested persons. An interested person is (a) any
person being compensated by the corporation for services rendered to it within the previous twelve
(12) months, whether as a full-time or part-time employee, independent contractor, or otherwise; and
(b) any brother, sister, ancestor, descendant, spouse, brother-in-law, sister-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 section shall not affect the validity or enforceability of any transaction entered into by the
corporation.

Section 7.20 Standard of Care.

(a) A Director shall perform the duties of a Director, including duties as a member of
any committee of the Board on which the Director may serve, in good faith, in a manner such Director
believes to be in the corporation’s best interests and with such care, including reasonable inquiry, as an
ordinarily prudent person in a like situation would use under similar circumstances.

(b) In performing the duties of a Director, a Director shall be entitled to rely on
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information, opinions, reports, or statements, including financial statements and other financial data, in
each case prepared or presented by: (i) one or more of the corporation’s officers or employees whom the
Director believes to be reliable and competent in the matters presented; (ii) legal counsel, independent
accountants, or other persons as to matters that the Director believes to be within such person’s
professional or expert competence; or (iii) a committee of the Board upon which the Director does not
serve, as to matters within its designated authority, which committee the Director believes to merit
confidence, so long as, in any such case, the Director acts in good faith, after reasonable inquiry when the
need therefor is indicated by the circumstances and without knowledge that would cause such reliance
to be unwarranted.

Section 7.21  Non-Liability of Directors. No Director shall be personally liable for the
corporation’s debts, liabilities, or other obligations.

Section 7.22  Common Directorships. Pursuant to Section 5234 of the California Nonprofit
Public Benefit Corporation Law, the corporation shall not be a party to a transaction with another
corporation, firm or association in which one or more of its Directors is also a director (an “Overlapping
Director”) unless, (1) prior to entering into the transaction, the material facts of the transaction and the
Overlapping Director’s other director position are fully disclosed or known to the Board and the Board
authorizes, approves or ratifies the contract or transaction in good faith by a sufficient vote without
counting the vote of the Overlapping Director, or (2) the contract or transaction is just and reasonable to
the corporation at the time it is authorized, approved or ratified. This provision does not apply to
transactions covered by Section 5233(b) of the California Nonprofit Public Benefit Corporation Law.

Section 7.23  Executive Compensation Review. In any year in which this corporation is legally
required to do so pursuant to Section 5213 of the California Nonprofit Public Benefit Corporation Law, the
Board (or a Board Committee) shall review any compensation packages (including all benefits) of the Chief
Executive Officer and Chief Financial Officer, regardless of job title, and shall approve such compensation
only after determining that the compensation is just and reasonable. This review and approval shall occur
when such officer is hired, when the term of employment of such officer is renewed or extended, and
when the compensation of such officer is modified, unless the modification applies to substantially all of
the employees of this corporation.

ARTICLE VIII. OFFICERS

Section 8.01  Required Officers. The California Nonprofit Public Benefit Corporation Law
requires that the corporation shall have at a minimum: (a) a Chair of the Board, a President, or both; (b)
a Secretary; and (c) a Treasurer, a Chief Financial Officer, or both. The individuals holding the positions of
Chief Executive Officer, Secretary and Chief Financial Officer are reported to the Secretary of State through
the Statement of Information. However, the corporation may refer to officer positions using different
titles. The officers of this corporation shall be a Board President, a Secretary, and a Treasurer. The Board
President serves as the Chair of the Board, and also as the Chief Executive Officer of the corporation unless
the Board elects or hires a separate Chief Executive Officer. Similarly, the Treasurer serves as the Chief
Financial Officer of the corporation unless the Board elects or hires a separate Chief Financial Officer. Any
number of offices may be held by the same person, except that the Secretary, the Treasurer, or the Chief
Financial Officer, may not serve concurrently as the Board President or Chief Executive Officer.

Section 8.02  Permitted Officers. The Board of Directors may elect one or more Vice
Presidents, or Vice Chairpersons, and such other Board officers as the business of the corporation may

Page 9 of 15



require, each of whom shall be elected to hold office, have such authority and perform such duties as the
Board at its pleasure from time to time may determine.

Section 8.03  Election. Except for initial officers appointed by Board resolution, and the Chief
Executive Officer and Chief Financial Officer who may serve by contract, the officers of this corporation
shall be elected annually by the Board, and each shall serve at the pleasure of the Board, subject to the
rights, if any, of an officer under contract of employment.

Section 8.04  Removal. Any officer may be removed, with or without cause, by the Board at
any time or, in the case of an officer appointed by another officer, the person with authority to appoint
shall also have the power of removal. Any removal shall be without prejudice to the rights, if any, of an
officer under any contract of employment.

Section 8.05  Resignation. Any officer may resign at any time by giving written notice to the
Board. Any such resignation shall take effect upon receipt of that notice or at any later time specified by
that notice and, unless otherwise specified in that notice, the acceptance of such resignation shall not be
necessary to make it effective. Any resignation is without prejudice to the rights, if any, of this corporation
under any contract to which the officer is a party.

Section 8.06  Vacancies. A vacancy in any office for any reason shall be filled in the same
manner as these Bylaws provide for election to that office, provided that such vacancies shall be filled as
they occur.

Section 8.07  Chief Executive Officer. The Chief Executive Officer shall serve as the general
manager and chief executive officer of the Corporation, and, subject to the control of the Board and the
Chief Executive Officer’s contract of employment (if applicable), shall generally supervise, direct, and
control the activities, affairs, and employees of the corporation; and shall see that all resolutions of the
Board are carried into effect, and shall perform any and all other duties assigned by the Board, these
Bylaws or his or her employment contract (if applicable). If the Board elects or hires a Chief Executive
Officer, then the individual holding such position shall be reported as the Chief Executive Officer on the
corporation’s Statement of Information filed with the Secretary of State. The corporation may also elect
to use the title Executive Director when referring to the Chief Executive Officer title and position.

Section 8.08  Board President. The Board shall elect one Director to serve as Board President
(who may be referred to as the Board Chair or Chairperson). The Board President shall preside as the
Chairperson at Board meetings and shall exercise and perform such other powers and duties as the Board
may assign from time to time. The Board President shall serve as the Chief Executive Officer of the
corporation unless the Board elects or hires a separate Chief Executive Officer. So long as the Board has
not elected or hired a separate Chief Executive Officer, then the individual holding the Board President
position shall be reported as the Chief Executive Officer on the corporation’s Statement of Information
filed with the Secretary of State.

Section 8.09 Vice President. The Vice President or Vice Presidents, if any, shall fill-in to serve
and perform the duties of the Board President when the current Board President is absent or not available.
When so acting, the Vice President(s) shall have all the powers of and be subject to all restrictions on the
Board President. The Vice President(s) shall also exercise and perform such other powers and duties as
the Board may assign from time to time.

Section 8.10  Secretary. The Secretary shall supervise the keeping of a fulland complete record
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of the proceedings of the Board and its committees, shall supervise the giving of such notices as may be
proper and necessary, shall supervise the keeping of the minute books of this corporation, and shall have
such other powers and duties as may be prescribed by the Board or these Bylaws. The individual holding
this position shall be reported as the Secretary on the corporation’s Statement of Information filed with
the Secretary of State.

Section 8.11  Treasurer. The Treasurer shall be the chief financial officer of this corporation
and shall supervise the charge and custody of all funds of this corporation, the deposit of such funds in
the manner prescribed by the Board, and the keeping and maintaining of adequate and correct accounts
of this corporation’s properties and business transactions, shall render reports and accountings as
required, and shall have such other powers and duties as may be prescribed by the Board or these Bylaws.
The Treasurer may also be referred to as the Chief Financial Officer of the corporation unless the Board
elects or hires a separate Chief Financial Officer. So long as the Board has not elected or hired a separate
Chief Financial Officer, then the individual holding the Treasurer position shall be reported as the Chief
Financial Officer on the corporation’s Statement of Information filed with the Secretary of State.

Section 8.12  Compensation of Officers. The salaries of officers, if any, shall be fixed from time
to time by resolution of the Board, or in the case subordinate officers appointed by the Chief Executive
Officer, the Chief Executive Officer shall also have the authority to fix such officers’ salaries, if any. In all
cases, any salaries received by officers of the corporation shall be fair and reasonable and given in return
for services actually rendered for the corporation which relate to the performance of the charitable
purposes of the corporation, and subject to Section 7.24 above, as applicable.

ARTICLE IX. COMMITTEES

Section 9.01 Board Committees. The Board may create one or more committees, each
consisting of two (2) or more Directors to serve at the pleasure of the Board, and may delegate to such
committee any of the authority of the Board, except with respect to:

(a) Final action on any matter that, by law, requires approval of all of the Directors
or a majority of all of the Directors;

(b) The filling of vacancies on the Board or on any committee which has the authority
of the Board;

(c) The fixing of compensation, if any, of the Directors for serving on the Board or on
any committee;

(d) The amendment or repeal of the corporation’s Bylaws or the adoption of new
Bylaws;

(e) The amendment or repeal of any resolution of the Board which by its express
terms is not so amendable or repealable;

(f) The appointment of other committees having the authority of the Board;
(g) The expenditure of corporate funds to support a nominee for Director; or
(h) The approval of any self-dealing transaction as such transactions are defined in

Page 11 of 15



Section 5233(a) of the California Nonprofit Public Benefit Corporation Law, except as permitted under
Section 5233.

Committees must be created, and the members thereof appointed, by resolution adopted by a
majority of the number of Directors then in office. The Board may appoint, in the same manner, alternate
members to a committee who may replace any absent member at a committee meeting.

Section 9.02  Meetings and Action of Board Committees. Meetings and actions of Board
committees shall be governed generally by, held and taken in accordance with the provisions of these
Bylaws concerning meetings of the Board, except that special meetings of committees may also be called
by resolution of the Board. The Board may prescribe the manner in which proceedings of any such
committee shall be conducted, so long as such rules are consistent with these Bylaws. In the absence of
any such rules by the Board, each committee shall have the power to prescribe the manner in which its
proceedings shall be conducted. Minutes shall be kept of each meeting of each committee and shall be
filed with the corporate records.

Section 9.03  Revocation of Delegated Authority to Board Committees. The Board may, at any
time, revoke or modify any or all of the authority so delegated to a committee, increase or decrease, but
not below two (2), the numbers of its members, and may fill vacancies therein from the members of the
Board.

Section 9.04  Advisory Committees. The Board, the Board President, or the Chief Executive
Officer subject to any limitations imposed by the Board, may establish one or more Advisory Committees
to the Board, and shall appoint the Chair of the committee. If a Director is on the Advisory Committee,
he or she shall be the Chair of the committee. The members of any Advisory Committee may consist of
directors or non-directors and may be appointed as the Board determines.

(a) Advisory Committees may be standing or special, permanent or temporary, but
cannot exercise the authority of the Board to make decisions on behalf of this corporation. Advisory
Committees shall be restricted to making recommendations to the Board or Board Committees, and
implementing Board or Board Committee decisions and policies under the supervision and control of the
Board or Board Committee.

(b) Meetings of an Advisory Committee may be called by the Board President, the
Chief Executive Officer, the Chair of the committee or a majority of the committee members. Each
Advisory Committee shall meet as often as is necessary to perform its duties. Notice of a meeting of an
Advisory Committee may be given at any time and in any manner reasonably designed to inform the
committee members of the time and place of the meeting. A majority of the committee members shall
constitute a quorum for the transaction of business at any meeting of the committee, and a committee
may take action by majority vote. Each Advisory Committee may keep minutes of its proceedings and
shall report periodically to the Board.

(c) Members of an Advisory Committee shall serve until resignation or removal. Any
member of a committee may resign at any time by giving written notice to the Board President or the
Chief Executive Officer. Such resignation, which may or may not be made contingent upon formal
acceptance, shall take effect upon the date of receipt or at any later time specified in the notice. The
Board President, or the Chief Executive Officer with prior approval of the Board if the Board so requires,
or the Board, may remove any member of an Advisory Committee, and shall appoint a member to fill a
vacancy in any committee or any position created by an increase in the membership.
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Section 9.05 Audit Committee. For any tax year in which this corporation has gross revenues
of S2 million or more, and if required by law, this corporation shall have an Audit Committee whose
members shall be appointed by the Board, and who may include both Directors and non-Directors, subject
to the following limitations: (a) members of the Finance Committee, if any, shall constitute less than one-
half of the membership of the Audit Committee; (b) the Chair of the Audit Committee may not be a
member of the Finance Committee, if any; (c) the Audit Committee may not include the corporation’s
staff, including the Chief Executive Officer and the Chief Financial Officer; (d) the Audit Committee may
not include any person who has a material financial interest in any entity doing business with this
corporation; and (e) Audit Committee members who are not Directors may not receive compensation
greater than the compensation paid to Directors for their Board service.

The Audit Committee shall: (1) recommend to the full Board for approval the retention and, when
appropriate, the termination of an independent certified public accountant to serve as auditor; (2) subject
to the supervision of the full Board, negotiate the compensation of the auditor on behalf of the Board;
(3) confer with the auditor to satisfy the Audit Committee members that the financial affairs of this
corporation are in order; (4) review and determine whether to accept the audit; and (5) approve
performance of any non-audit services provided to this corporation by the auditor’s firm.

ARTICLE X. INDEMNIFICATION AND INSURANCE

Section 10.01 Indemnification. To the fullest extent permitted by law, the corporation shall
indemnify its Directors, officers, employees, and other persons described in Corporations Code Section
5238(a), including persons formerly occupying any such positions, against all expenses, judgments, fines,
settlements, and other amounts actually and reasonably incurred by them in connection with any
“proceeding,” as that term is used in that section, and including an action by or in the right of the
corporation by reason of the fact that the person is or was a person described in that section. “Expenses”
shall have the same meaning herein as in Section 5238(a) of the Corporations Code. On written request
to the Board by any person seeking indemnification under Corporations Code Section 5238(b) or Section
5238(c), the Board shall promptly decide under Corporations Code Section 5238(e) whether the applicable
standard of conduct set forth in Corporations Code Section 5238(b) or Section 5238(c) has been met and,
if so, the Board shall authorize indemnification.

Section 10.02 Other Indemnification. No provision made by the corporation to indemnify its
Directors or officers for the defense of any proceeding, whether contained in the Articles of Incorporation,
Bylaws, a resolution of Directors, an agreement, or otherwise, shall be valid unless consistent with this
Article. Nothing contained in this Article IX shall affect any right to indemnification to which persons other
than such Directors and officers may be entitled by contract or otherwise.

Section 10.03 Insurance. The corporation may purchase and maintain insurance to the full
extent permitted by law on behalf of its officers, Directors, employees, and other agents, to cover any
liability asserted against or incurred by any officer, Director, employee, or agent in such capacity or arising
from the officer’s, Director’s, employee’s, or agent’s status as such.

ARTICLE XI. OTHER PROVISIONS

Section 11.01 Maintenance of Corporate Records. The corporation shall keep (a) adequate and
correct books and records of account; (b) written minutes of the proceedings of the Board and
committees of the Board; (c) the original or a copy of its Articles of Incorporation and Bylaws, as amended
to date; and (d) such reports and records as required by law. All such records shall be kept at the
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corporation’s principal office.

Section 11.02 Inspection. Every Director shall have the right at any reasonable time, and from
time to time, to inspect all books, records, and documents of every kind and the physical properties of the
corporation, subject to applicable law. Such inspection by a Director may be made in person or by agent
or attorney and the right of inspection includes the right to copy and make extracts.

Section 11.03 Annual Report. Pursuant to Corporations Code Section 6321, within 120 days
after the close of its fiscal year the corporation shall send each Director and any other persons as may be
designated by the Board, a report containing the following information in reasonable detail:

(a) The assets and liabilities, including the trust funds, of the corporation as of the
end of the fiscal year.

(b) The principal changes in the assets and liabilities, including trust funds, during the
fiscal year.

(c) The revenue or receipts of the corporation, both unrestricted and restricted to
particular purposes, for the fiscal year.

(d) The expenses or disbursements of the corporation, for both general and
restricted purposes, during the fiscal year.

The annual report shall be accompanied by any report thereon of independent accountants or, if
there is no such report, by the certificate of an authorized officer of the corporation that such statements
were prepared without audit from the books and records of the corporation.

Section 11.04 Annual Statement of Certain Transactions and Indemnifications. As part of the
annual report to all Directors, or as a separate document if no annual report is issued, the corporation
shall, within 120 days after the end of the corporation's fiscal year, annually prepare and deliver to each
Director any information required by Corporations Code Section 6322 with respect to the preceding year.

Section 11.05 Public Inspection and Disclosure. The corporation shall have available for public
inspection at its principal office a copy of each of its annual exempt organization information returns for
each of the last three years and a copy of its state and federal applications for recognition of exemption.
In addition, at all times that the corporation has a valid Business Improvement District Agreement with
the City of San Diego and provided that it is required by such agreement, the corporation shall also comply
with the California Public Records Act.

Section 11.06 Construction and Definitions. Unless the context otherwise requires, the general
provisions, rules of construction, and definitions contained in the California Nonprofit Public Benefit
Corporation Law shall govern the construction of these Bylaws.

Section 11.07 Fiscal Year. The fiscal year of the corporation shall end on June 30 each year.

ARTICLE Xll. AMENDMENTS

Section 12.01 Bylaw Amendments. These Bylaws will be reviewed periodically by the Board, or
at such other interval as may be required by the corporation’s Business Improvement District Agreement
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with the City of San Diego. The Board may adopt, amend, or repeal these Bylaws unless doing so would
be a prohibited amendment under the California Corporations Code or the Business Improvement District
Agreement with the City of San Diego. Any amendment to these Bylaws will require a majority vote of
the Directors then in office, and is subject to the approval by a majority of the Members.

Section 12.02 Effective Date. These Bylaws and any amendments to these Bylaws shall be
effective immediately upon their adoption.

CERTIFICATE OF ADOPTION

| certify that | am the Secretary of San Ysidro Community and Economic Development
Corporation, a California nonprofit public benefit corporation, and that the foregoing Bylaws of such
corporation were duly adopted by the corporation’s Board of Directors on [insert date], 2025.

IN WITNESS WHEREOF, | have signed my name and affixed the seal of the corporation to this
certificate on [insert date], 2025.

Secretary, San Ysidro Community and Economic
Development Corporation
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	(h) The approval of any self-dealing transaction as such transactions are defined in Section 5233(a) of the California Nonprofit Public Benefit Corporation Law, except as permitted under Section 5233.

	Section 9.02 Meetings and Action of Board Committees
	Section 9.03 Revocation of Delegated Authority to Board Committees
	Section 9.04 Advisory Committees
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