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BYLAWS OF THE
PICO IMPROVEMENT ORGANIZATION, INC.

A California Nonprofit Mutual Benefit Corporation

ARTICLE 1: Name

ne of this corporation is the Pico Improvement Organization, Inc. (hereinafter

1

he "Corporation”).

ARTICLE 2: Principal Office

ncipal office for the transaction of the activities and affairs of this Corporation’

location as the Board of Directors may at any time, or from time to time,

ARTICLE 3: General and Specific Pu rposes-Limitations

Section 3.1: G

The pu!

eneral and Specific Purposes

ose of this Corporation is to engage in any'lawful act or activity consistent

with acts or a:j:fitifl:s allowed by Santa Monica business improvement district law for, which a

corporation or
mutual benefit
shall:

(a) Pro
Business Imp

Boulevard Ass

banized under the Mutual Benefit Corporation Law may engage in for the

of its members. In the context of these general purposes, the Corporation

mote business and comimerce within the Santa Monica Pico Boulevard

.ovement Area (the "Assessment Area"), as defined by the Pico

bssment Ordinances,
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(b) Determine the use of assessments generated by the Pico Boulevard Assessment

Ordinances; and

(c) Promote goodwill between the Corporation Members and the residential areas

immediately adjacent to the Assessment Area.

Section 3.2: Limitations

I
t

In the context of the, épéciﬁc purposes listed in Section 3.1 above, the Corporation

shall not, except to insubstantial degree, engage in any activities or exercise any powers that

do not further the purposes of this Corporation. The following additional limitations apply
I

(a)

(b)

Property :The property, assets, profits, and net income of this
' Corporatjd;fl are dedicated irrevocably to the purposes set forthin Section
3.1 above. I:\To part of the profits or net eamings of this Corporation shatl
ever mure tfo ti]e benefit of any of its directors, trustees, officers,
members, émployees, or the benefit of any private individual gxcept that
the Corporz;tion shall be authorized and empowered to pay reasonable

compensation for services rendered and to make payments and
i .

distributions in furtherance of the purposes set forth in Article 3 hereof.
Dissoluiiori: Upon the winding up and aissoiution of this-CJ)rpolration,
after paying or adequately providing for the payment of the debts,
obligations, anci liabilities of the Corporation, the remaining assets of the |
Corpc;raltion shall be distributed to a nonprofit fund, foundatio:Ju, or
corporation-which is O:génized and operated exclusi‘ve]y for mintual

benefit purposes and which has established its tax-exempt status under

Section 501{c}(6) if the Internal Revenue Code of 1986 (or the
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]

corresponding provision of agy future United States Internal Revenue
Law), whichever form of distribution is -appreved by the Directors and
Members of this Corporation. |
Notmﬂqstandmg any other provision of, these Bylaws this Corporation
shall not, except to an insubstantial degree carry on or engage in any
act1v1tles dr exercise any powers that are not n ﬁthherance of the

purposes of this Corporation, and the Corporahon shall not carry on any

other activities not permitted to be carried on by a corporation with a tax-

|
~ exempt status under Section 501(c)(6) of the Internal Revenue Code of

1

1986 (or corresponding provisions of any future United States
] [

Internal Rel‘lvenue Law.)

All meetings cilfthe Corporation regarding its memllt:ership, directors, and
committees;shall be noticed and conducted in accordance with the
requirementts of the Ralph M. Brown Act (Section 54950 et seq. of the

Governmeﬁt Code of the State of California).

[ I T

ARTICLE 4: Construction and Definitions

Unless the context requires otherwise, the general provisions, rules of construction,

and definitions in-the California Nonprofit Corporation Law shall govern the construction of

these Bylaws. Without limiting the generality of the preceding sentence, the masculine gender

includes the feniinine and neuter, the singular inctudes the plural, the plural includes the

siﬁgular, and the

term "person” includes both a legal entity and a natural person.

L)
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Throughout these Bylaws, the "Pico Boulevard Assessment Ordinances” s

hall mean

Santa Monica City Ordinanpe Number 1973 (CCS) (2000), which was enacted pursuant to

Ordinance 1606 (CCS) as amended by Ordinance Number 1875 (CCS), and shall
future amendments to Santa Monica City Ordinance Numbers 1606 and 1845 (C

fiture ordinance enacted pursuant to that directed towards the Assessment Are;

ARTICLE 5: Members,

Section 5.1; Voiing Members

Any business tocated within the Assessment Area and subject to asses
the Pico Boulevard Assessment Ordinances is automatically a member of the

(Hereinafter, all such businesses shall be referred to as the "Members" and each s

shall be referred to as a "Member").

Section 5.2: Members in Good Standing

Members who are not in default of payment of the assessment under the

include any
CS) and any

4.

sment under
- .
Lorporation.

hch business

Pico

Boulevard Assessment Ordinances (as determined by the City of Santa Monica) shall be

members in good Sltandi_ng. Upon curing aﬁy default, such Member's status of
Standing shall automatically be reinstated.

ifa Member moves outside the Assessment Area or closes its business
Member is no longer a Member in good standing.

If a dispute exists as to whether a Member 1s in default, that Member sh

good
, the

all retain its

voting privileges for the duration of the dispute, provided that the Member has taken the

appropriate legal steps to appeal and challenge the default.
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Section 5.3: R

ights of Membership -

Each M
Comdraﬁbn, in

Corporation. F

. other activities

Members

on the election o

Corporation, o1t

any election to d

members under

Section 5.4: Trd

lember in good standing is entitled to one vote at any general mecting of the
cluding the annual meeting of the Corporation, and any special meetingso‘f the
urthermore, all Members in good standing have the right to 'particip'ate in any

of the Corporation.

; in good standing shall have the right to vote, as set forth in these Bylaws,
£ directors, on the disposition of all or substantiélly all of the assets of the -
any merger and its principal terms and any amendment of those terms, and on

issolve the Corporation. In addition, Members shall have rights afforded

the California Nonprofit Mutual Benefit Corporation Law

insfer of Membership

No mer

Section 6.1‘: An

tbership or i ght‘arising from membership shall be transferred.

ARTICLE 6: Meetings

nual Meeting

An annu

date and at a tim

At the an

of Directors, rec

business as may

Section 6.2: Gel

P +

al peneral meeting of the members shall be held in the fall of each year on a
s designated by the Board of Directors upon propéf noticé to all Members.
nual general meeting, members shall vote to fill Vopen positions on the Board
ive a report of the affairs of the Corporation, and transact such other

properly be brought before the meeling,

neral Meeting
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In addition to the annual géneral meeting of the Coxpoiatibn, at Ieast two additional

general meetings of the Corporation will be held each year on dates and at tim_es d
the Board of Directors upon proper notice to all Members. Théé_e general meetings
held in a quarter of the year in-which the annual meeting does not fall.

Section 6.3: Board of Directors' Meeting

Meetings of the Board of Directors of the Corporation shall be held month

regular date and time, and at any place designated by the Board of Directors near
l

Assessment Area. If such day falls upon a holiday, such meetings shall be held on

succeeding business day. :

A special meeting of the Board of Directors, for any purpose or purposes

whatsoever, may be called by t:he Chairperson of the Board or by any three direc

Section 6.4: Special Meetings;

A special meeting of thlle (Eorporation, for any purpgse or pﬁrposes whatsg
called at any time by the Board of Directors or by the Chairperson of the Board of]
Members seeking a special mee:ting should ask the Chairperson or the Board of Diy

monthly meeting to call such a session.

Section 6.5: Proper Business of Special Meetings

No business, other than the business that was set forth in the notice of th

may be transacted at a special meeting.

esignated by

shall be

lyona
or within the

the next

tors.

ever, may be

Directors.

¥

ectors at its

¢ meeting,
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Section 6.6: NoO

tice of Meetings; Members

(A)

B)

General Notice Requirements: Whenever Members are required or

permitted to take any action at a meeting, a written notice of the meeting
shall be given, under Sections 6.6 of these Bylaws, to each member entitled
to vote at that meeting. The notice éhall specify the placle, date, and hour of
the meetinlg. For the annual meeting, the notice shall state the matters that

the Board, at the time notice is given, intends to present action by the

‘Members. Fora special meeting, the notice shall state the general nature of
¥

the business to be transacted and shall state that no other business may be

' transacted. iThe notice of any meeting at which the directors are to be

elected shall include the names of all persons who are nominees when

notice is given.

Notice of Certain Agenda Items: Approval by the Members of any of
the followiﬁg proposals, other than by unanimous approval by those
entitled to vote, is valid only if the notice or written waiver of notice states
the general nature of the proposal or proposals:

) | Filling vacancies on the Board;

(i)  Amending the Articles of Incorporation;

(ai) Eiecting to wind up and dissolve the Corporation

(':iv) Approving a contract or transaction between the Corporation

- and one aor more directors, or between the Corporation and

. any entity in which a director has a material financial

, interest; or
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)

!

(v} Approving a plan of distribution or assets, other than

. money, not 'in accordance with liquidation rights of anj} ‘cla.ss '

as specified in the Articles of Bylaws, when thr_;:j Co-rporatlioh

1$ 1n the process of winding up. |

The requirements of the previous paragraph not withsténding. anjf Mémber

or any member of the public is permitted to attend any meeting of fhe

Board of Directors or any other such meetings as fall under Ithf: Raiph M.

Brown Act and voice his or her opinion within the rules of the Co.rporation,

although that person may not be permitted to vote on matters therein.

Manner of Giving Notice: Notice of any meeting of Members, annual

or special, shall be given in writing not less than ten (10) nor more than
sixty (60) déys bgfore the date of the meeting. The written nofice shall be
given either personally or by first class, registered, or certified mail, or by.
other means ‘of written commlumcation, charges prepaid, and shall Vlbe
a&dressed to each Member entitled to vote, at the addtess of that Mémber_
as it appears oﬁ the books of the Corpor;ltion or at the address piven by the
Member to the Corporation for the purposes of notice. If no address
appears on the Corporation's books and no address has been s given,
thice shall be deemed to have been giﬁen if either (1) notce i sent to that
Member by first-class mail or electronic or other written comfmunication to
the Corporation's principal office or (ii) notice is published at{least once in

a newspaper of general circulation in the county i which the principal

office is Jocated
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Section 6.7: Affidavit of Mailing Notice
An affidavit of the mailing of any notice of any Members' meeting, or of the giving
of such notice by other means, may be exccuted by the secretary, assistant secretary, or any

transfer agent of the Corporation, ard if 50 executed, shall be filed and maintained in the

Corporation's minute book.

i
]

Section 6.8: Notice of Meeting; Board of Directors

_ . |
Notice of special meetings of the Board of Directors shall include the purpose, time and

place for the special meeting, and shall be delivered personally, by phone, email or fax to each
1

director or sent by first class h]qil addressed to each Director at his or her address as is shown in

the records of the Corporation. In case such notice is mailed, it shall be deposifed in the United

States mail at least four (4) day’ prior to the time of holding the meeting. In case such notice is

Eieliv-ered personally, by telephoné, mail or fax, it shall be delivered at least forty-eight hours.

prior fq the time of holding thé meeting. Public notification of special meetings must comply
with the Brown|Act. ;

Section 6.9: Public Attendance and Participation at Board Meetings and General Meetings

An agenda item indicating Public Cominents will appéar on each agenda. When that

e Chair will ask if anyone in the public has comments on One or more agenda

‘jtemn is called, th

items and will rg cog[ﬁze those who do. The Chair shall allocate a time limit for each speaker

during public comments. During discussion of regular agenda items, the Chair may allow
mermbers of thepublic to speak on each item and may limit the amount of {ime each speaker is

allowed. The Chair mayl allow public comments on items not on the agenda; however, no

action may be taken by the Board on that subject at that time. Members of the public must
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obey the Board's parliamentary procedures. Disruptive behavior shall not be tolerated.

Section 6.10: Quorum

The number of Members present at any duly-noticed general meeting shall

constitute & quorum for the transaction of business at any meeting of Members provided

that a majority of the Board of Directors is present.

ARTICLE 7: Voting Rights and Association Action

Section 7.1;: Eligbility to Voie

Subject to the California Nonprofit Mutual Benefit Corporation Law,|all Members

in good standing shall be entitled to vote at any general meeting of the Corporation.

Section 7.2: Manner of Voting

Voting may be by voicg ot by ballot, except that any election of directors must be by

ballot if demanded by any Member before the voting begins by any member present at the

meeting at that time. '

Section 7.3: Number of Votes

Each Member in good standing may cast one vote on each matter submitted to a vote

of the Members provided its representative is present at the general meeting a
the vote is taken. No proxies will be allowed. For the purpose of this paragrapl

bonafide representative shall be any Board member or officer of a Corporation (or

t which
honly, a

the

equivalent of any other legal entity), a general. partner, a sole proprietor, or any employee

designated as representative or agent thereof..
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[ R i
Section 7.4: Chairperson and Secretary of Meeting

The Chairperson of the Board, ‘or in the absenée fhérgéf, the Vice—Chairpérson, shall

call the meeting
absence of botl'l
for the meeting.
meetings of the:
Corporation, the

meeting.

Section 8.1: G

of ﬂqe'Corporation to order and shall act as Cﬂaif of the meeting. In the .

the Chairperson and the Vice-Chairperson, the Members shall appdint a Chair
The Secretary of the Corporation, if one is elected, shall act as Secretary of all
Corporation, but in the absence .of the Secretary ét any meeting.bf the

» presiding officer shall appomnt any pérson to act as such Secretary of the

ARTICLE 8: Management and Directors

eneral and Specific Powers of Board

Corporation L|

Subjeclto the provisions and limitations of the California Nonprofit Mutual Benefit

w, the Pico Boulevard Assessment Ordinances, any contractual

agreements entLred into by the City of Santa Monica (hereinafter referred to as the "City™)

relating to any action required to be approved by Corporation Members, the

t

Articles of Incarporation, or Bylaws of this Corporation, the Corporation’s activities and affairs

shall be managg

Board.

>d, and all ccnporaté powers shall be exercised, by or under the direction of the

Sectidn 8.2: Standard of Care:
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(i)

To be eligible for election as a director, a Member-Elected
Director must be a bonafide representative of a business subject
to, and not in default of, the assessment under the Pico
Boulevard Assessment Ordinances for the year prior t ’to his or
her service as a director. For the purpose of this paragraph on}y, a
bonl‘af de representative shall be any Board member or ofﬁcer of
a Corporation (or the equivalent of any other legal entity), a’

general. partner, a sole proprictor, or any employee designated as

I
representative or agent thereof. At the annual meeting of the

I\/;Iembers, fifty percent (50%) of the Member-Elected Directors |
sﬁall be elected and shall hold office until the second annual
rrieeﬁng following their election. The folIIOWng year, the other
fifty percent (50%) shall be elected and shall hold office until the
s%cond annual meeting following their election, thus staggering
th'e terms of the Member-Elected Directors. Each Member-

P
Elected Director, including a diirec'tor electedtofilla vacéhcy,
shall hold office until expiration of the term for which efected
and until a SUCCESSOT has been clected and quaitified.
To be eli gible for appointment as a Resident Director, a person '

must reside in the neighborhood directly affected by business

development on Pico Boulevard and must have resided in the

| adjacent neighborhood for at least one (1) year immediately

prior to appointment. Resident Directors shall be appointed by
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' the Board at its first meeting following each anmual meéting of
the Members and shall hold 0fﬁc¢ until the first méeting of the
Board of Directors following the next annual meeting of ti}e
Members. Resident Directors shall vote on nO'n—ﬁscél matters
only.
(ii) The City, represented by the Economic Development
Division, and the administrétor appointed by thle City, shall
also provide advisors to the Board of Directors.
(iv)  Representatives from various eivie nonprofit organizations and
Santa Monica Colleée may be invited to attend meetings of the

Directors-and Members in an advisory capacity.

Section 8.4 Removal of Directors |

A Any director who misses three consecutive regular Board meetings, or four
’ [

regular Board meetings without prior notice of a business emergency in any twelve-month

period, shall automatjcally be removed without any action by the Board or the Members of the

!

Corporation.

B. Any Member-Elected Director shall automatically be removed without any
actions by the Board or the Members of the Corporation if such Member-Elegted
Director ceases to be a bonafide representative of a business subject to, and notin defaul{ of,
the assessmeﬁt under the Pico Boulevard Assessment Ordinances. Any Residémt Director
shall automatically be removed without any action by the Board or Members of the

Corporation if such Resident Director ceases to be a resident of the relative Pico

Boulevard Neighborhood.
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1 1

C. Difécto s may disqualify therﬂselves from membership in the Board of Directors By
failure to abide by th;z' Boand-adopt'ed-':Board' Members Duties and Responsibilities - .
qu_de]_inés’f‘whlch have been signed by each director pri(‘)r to assuming office. .

D. No feduc’tion of the authorized number of directors shall have the effect of |

- removing any director before the director's term of office expires.

1

i

Section 8_5: Board Action 1 ) ' ,

A. Qugrum: The presence in person of a majority of directors entitled to vote at any
meeting of the Board of Directors shall constitute a quorum for the transaction of
business, except to consider financial matters or to adjourn as provided in this

Section below. Every act or decision taken by a majority of directors present and

volj;[lg at a meeting, duly held at which a quorum was present, shall be regarded

as an act of the Board of Directors.

L)

B. Financial Matters: Only Member-Elected Directors subject to the assessment

- are Lligible to vote on financial matters of the Corporation.
c. Adjournment; A majority of the directors present may adjourn any meeting to

another time and place as long as that action complies with the Brown Act.

Section 8.6] Committees:

A. Committees Appointed by the Board: Committees of the Board may be appointed.

Committees shall be composed of at least one (1) director and shall have such powers
of the Board as may be expressly delegated to them by resolution of the Board of

Directors, except those powers that cannot be delegated by law. The Board may
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designate one (1) or more directors as aliernate members of any committeg, who may

replace any absent member at any meeting of the _committée.

B: Meetings and Actions of Committees: Meetings and actions of committees of the -

concerning meetings and other Board actions, except the time for general m)

Board shall be govem_éd by, held, and taken underﬂle-provisions of these Bylaws

eetings of

such commmittees and the palling of special meetings of such committees may be set

either by Board resolution or, if none, by resolution of thé comrnittee, as long as that

] "

action complies with t}ie Brown Act. Minutes of each meeting shall be kept and shall

be filed with the corporfate records. The Board may adopt rules for the governance of

any committee as long s the rules are consistent with these Bylaws. If the Board has

4 1
not adopted rules, the Cormmittee may do so.
i

Section 8.7: Fees and Compensation of Directors:

Directors and members of Directors' Committees may receive such cor
.'
if any, for their services, and such reimbursement for expenses, as may be fixed or
. P !

' [
by resolution of the Board of Directors.
Directors and members of Directors’ Comnittees may recetve such compensaf

for their services, and such reimbursement for expenses, as may be fixed or detenr

resolution of the Board of Directors.

ARTICLE 9: Officers

npensation,

determined

ion, if any,

iined by -
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Section 9.1; Ofi

[ cers of the Corporation

The prin
Chairperson, Tre
at the first Boarc
office until the f

when successor
1

cipal officers of the Cozporation shall be a Chairperson of the Board, Vice-
’asurélj, and Secretary. The officers shall be 'appbinted by a vote ﬁf the directors
| meeting followiﬁg each annual meeting of thé Corporation and shall hold
irst Board meeting following the next annual meeting of the Corpération

5 have been elected and qualified.

ction of Officers

Section 92:Ele

The offic

ers of this Corporation shall be chosen annually by the Board and shall

serve at the pleasure of the Board.

Section 9.3: Ap

nointment of Other Officers

The Boa

to appoint any

shall have the ti

specified in the

rd may appoint and authorize the Chairperson of the Board or another officer
other officers that the Corporation may require. Each appointed officer
tle and authority, bold office for the period, and perform the duties

Bylaws or established by the Board.

Section 9.4: Removal of Officers

Any officer ma

directors at that

that the resident

y be removed, with or without cause, by a majority of the voting
time in office, at any regular or special meeting of the Board, provided

directors present at that meeting shall not constitute a majority of the

Board necessary for a quorurm.
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Section 9.5: Resignation of Officers |

Any officer may resign at any time by giving written notice to the Board. The

resignation shall take effect on the date notice is received or at any later time specified in

the notice. Unless otherwise specified in the notice, the resignation need not be accepted

to be effective. Any resignation shall be without prejudice to any nights

Corporation under any contract to which the officer is a party.

!

Qection 9.6: Vacancies in Office

t
A vacancy in any office because of death, resignation, re

disqualification, or any other. cause shall be filled in the manner prescﬁbed I

+ 1 ; . - . B

Bylaws for normal appointments to that office, provided, however, that vac
|

need not be filled on an annual basis.

! '

Section 9.7; Responsibilities of Officers:

A. Chairperson of the Board: The Chairperson of the Board shall be sul

t

the control and supervision' of the Board. The Chairperson shall be the

of the

moval,
n these

rancies

ject to

Chief

Executive Officer and General Manager of the Corporation and shall generally .

preside over meetings and supervise the activities and affairs of the Corporatic
Chairperson may enter into discussions and vote at meetings. The Chairpersq

have such other powers and duties as may be prescribed by the Board o

Bylaws.

B. Vice-Chairperson of the Board: At the discretion of the Board, a

CHairperson of the Board njlay be elected. In the absence or disability

m. The

n shall

r these

Vice-

of the
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Ché&rpersoﬁ, th

b

e Vice-Chairperson of the Board shall perform his or her duties. The .

Vice-Chairpersbn shall have such other powers and perform such other duties as

from titne to tin
C. Secretar
or such other pl
actions of the B
or cause tb be k

copy of the Aiti

ne may be prescribed by the Board or the Bylaws. .

y: The Secretary shall keep or cause to be kept at the principal office
ace as the Boérd may direct, a book of milnutes of all meetings and.
oard agd of C(;nﬁnittees of the Board. The Secretary shail also keep, |
eﬁt, at the Corporation's principal office in the State of California, a -

cles of Incorporation and Bylaws, as amended to date.

|
D. Treasurer: At the discretion of the Board, a Treasurer other than the

¥

administrator appointed by the City may be elected, although any administrator
3 *

appointed by the City may still be required to collect and disburse funds, keep and

maintain adequate and correct books and accounts of the properties and transactions

of the Corporation, and prepare and send to the directors such financial statements

+

and reports as required by law or these Bylaws to be given. An elected Treasurer of

the Corporation shall be either an employee of the Corporation or a Member-elected

voting director.

(1)

1
! 4

Books of Account: The Treasurer of the Corporation shall review, or
cause to be maintained, adequate and correct books and accounts for

the propérties and transactions of the Corporation, and shall

review, send or cause to be sent to the directors such financial

- statements and reports prepared by the administrator appointed by the

City as are required by law or these Bylaws to be given. The books of
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i

' account shall be open to ihspection by émy Director or person appointed by

the Board of Directors at all reasonable times.

' o
(i1) Deposit and disbursement of money and valuables: The Treasurer

shall review and approve all disbursements of funds of the

Corporation as may be ordered by the Board, shall review all
deposits of money and other valuables in the name and to the credit of
the Corporation as may be designated by the Board and shalll l?ave
other powers and perform such other dutiés as may be prescriibed by
the Board or the Bylaws.
(ii1) The administrator appointeé by the City shall have custody of
Corporation funds and securities and shall keep full and accurate
accounts of receipts and disbursements in books belonging to the
Corporation.‘ The administrator shall keep the money 'of the
Corporation. n a separate ac:c'ount to the credit of the Corporation and
shall disburse the funds of the Corporation as may be ordered by the
Board. The admiﬁistrator also will ibe responsible for keeping
vouchers for such disbursements and shall report at regular Board

meetings, or whenever required, on all transactions and the financial

condition of the Corporation.

ARTICLE 10: Corporation Records

20
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Section 10. 1: Maintenance and Inspection of Bylaws

The Corporation shall keep at its principal office, or if there is no pﬁncipal office,

ata pIacé desig%lated by the Board of Directors from time to .tiri;ie, the original or a copy of
the Bylaws am.f%nded to date. Upon writlen request of any Member, the Chairperson or
Secretary shall iflllTJjSh to such Member, at the Member's expense, a copy of the Bylaws

i
as amended to (;iate.

Section 10.2: Corporation Records
|

The Corporatic}n shall keep at its principal office, or if there is no plrincipal office, at a place

designated by the Board of Directors from time to time, the original or a copy of the
E
. f . . . . .
minutes of all Board of Directors meetings, Committee meetings, and Corporation
meetings to date. Upon written request of any Member, the Chairperson or Secretary shall

make available to such Member, within a reasonable time, the minutes requested for

inspection at a place within the Assessment Area designated by the Chairperson or

Secretary.

Section 10.3: Financial Records

The Corporation shall keep at its principal office, or if there is no principal office, at

a place designated by the Board of Directors from time to time, the original or a copy of all

financial records of the Corporation to date. Upon written request of any Member, the
E
Chairperson or Secretary shall make available to such Member, within a reasonable time, the

)
. 4 . . s .
financial records requested for inspection at a place within the Assessment Area designated
|

|
i
|
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By the Chairperson or Secretary.

ARTICLE 11: General Organization Matters Section

11.1: Checks, Drafts and Evidence of Indebtedness -

All checks, drafts, or bther orders for payment of money, notes, or other evidences

of indebtedness, issued in the,name of or payable to the Comoratiori, shall be approved or

I 1 . - - 0 .
endorsed by such person or persons, and in such manner as, from time to tine, shal

N

determined by resolution of the Board of Directors.

1
i

P

1] 1

‘Section 11.2: Corporation Contracts and Instruments: How Executed

' The Board of Directors, :ex:cept as may otherwise be pfovided in these Bylay
authorize any officer or officers, agent or agents, to enter into any contract or exec

instrument  the name of, and fon behalf of, the Corporation. Such authority may

confined to specific instances. Unless so authorized or ratified by the Board of Dr
o '

1 I

| be

YS, may
lte any
be general or

Tectors or

within the agency power of any officer, no officer, agent or employee shall have any power or

authority to bind the Corporation by any contract or engagement or pledge its credit or to
. |

render it liable for any purpose or to any amount.

" ARTICLE 12: Amendments to Bylaws

New Bylaws may be adopted, or these Bylaws may be amended or repealéd, by the

majority vote at any properly noticed meeting of the Corporation by the Members entitled to

vote who attend that meeting. -
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ARTICLE 13: Indemnification of Directors, Officers, Employees and'Agenfs

t i
' '

i

i

!

The Comération may, at its option and to the maximum extent permitted by California
law, indemnifyi each of its agents against expenses, judgments, fines, settlements and other
é '
amounts actualiy and reasonably incurred in connection with and proceeding arising by reason

P

of the fact that such person is ot was an agent of the Corporation.

Section 14.1: Parliamentary Authority

- The rules contained in't:the‘ current edition of Robert's Rules of Order Newly Revised

shall govem the Corporation in‘all cases to which they are applicable and in which they are not

inconsistent with these Bylaws, municipal codes, state and federal statutes, and any special

1

rules adopted by this Corpora’pon

i
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| ‘. CERTIFICATE
|

|

¢ ] I .
The undersigned, Secretary of Pico Improvement Orgamzation Inc., a California corporatxon
hereby certifies that attached hereto is a true copy of the Bylaws of sald Corporation duly
adopted by said Corporatlon s Board of Directors and said Bylaws are still in effect. '

Dated: 1 z_/ P9 / oy Secretary







