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BYLAWS OF DISCOVER POLK COMMUNITY BENEFIT DISTRICT 
A California Nonprofit Public Benefit Corporation 

 
ARTICLE 1:  NAME, OFFICES, DISTRICT AND PURPOSES 

 
Section 1.1 Name. The name of this corporation is and shall be Discover Polk Community 
Benefit District (hereinafter the “Corporation”). 
 
Section 1.2 Offices. The principal office of the Corporation and additional offices may be 
located at any place within the City and County of San Francisco, as may be determined from 
time to time by the Board of Directors of the Corporation (the “Board”). 
 
Section 1.3 Discover Polk Community Benefit District Defined. As used herein, the term 
Discover Polk Community Benefit District (the “DPCBD”) shall mean that portion of the City and 
County of San Francisco along the Polk Street Neighborhood Commercial District between 
California Street and Broadway, including Van Ness Avenue as well as parcels 0575-015, 0618-
001 and 0618-001B on the West side of Van Ness Avenue, as shown in Exhibit A, attached hereto 
and incorporated herein by reference. 
 
Section 1.4 Purposes.   
 

a) General Purpose:  The Corporation is a nonprofit public benefit corporation and is 
not organized for the private gain of any person.  It is organized under the Nonprofit Corporation 
Law of California (hereinafter “California Nonprofit Corporation Law”) for charitable purposes.  
The Corporation is organized and shall be operated exclusively for charitable purposes within the 
meaning of Section 501 (c)(3) of the Internal Revenue Service Code of 1986, as amended 
(hereinafter “Internal Revenue Code”). 
 

b) Specific Purpose:  The specific purpose of this corporation shall be to advance the 
common good, general welfare and quality of life of all San Franciscans, and of visitors to San 
Francisco, by enhancing environmental quality and beauty in the DPCBD, by fostering a safer and 
more secure community in the DPCBD, and by supporting the cultural and economic vitality of 
the DPCBD, and to carry on other charitable activities associated with these goals as allowed by 
law. 

 
ARTICLE 2: NONPARTISAN ACTIVITIES AND DEDICATION OF ASSETS 

 
Section 2.1 No Political Activities.  The Corporation has been formed under California 
Nonprofit Corporation Law for the charitable purposes described in Article 1, Section 1.4, and it 
shall be nonprofit and nonpartisan.  No substantial part of the activities of the Corporation shall 
consist of carrying on propaganda, or otherwise attempting to influence legislation, and the 
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Corporation shall not participate in or intervene in any political campaign (including the 
publishing or distribution of statements) on behalf of, or in opposition to, any candidate for public 
office. 
 
Section 2.2 No Prohibited Activities.  The Corporation shall not, except in any insubstantial 
degree, engage in any activities or exercise any powers that are not furtherance of the purposes 
described in Article 1, Section 1.4.  The Corporation may not carry on any activity for the profit 
of its Officers, Directors or other private persons or distribute any gains, profits or dividends to 
its Officers, Directors or other private persons as such.  Furthermore, nothing in Article 1, Section 
1.4 shall be construed as allowing the Corporation to engage in any activity not permitted to be 
carried on (i) by a corporation exempt from federal income tax under the Internal Revenue Code 
or (ii) by a corporation, contributions to which are deductible under Section 17(c)(2) of the Code. 
 
Section 2.3 Dedication of Assets.  The property of this Corporation is irrevocably dedicated to 
charitable purposes meeting the requirements for exemption provided for by Section 214 of the 
California Revenue and Taxation Code and no part of the net earnings, properties, or assets of 
this Corporation, shall inure to the benefit of any of its Directors or Officers, or to the benefit of 
any private person or individual, except that the Corporation is authorized and empowered to 
pay reasonable compensation for service rendered and to make payments and distributions in 
furtherance of the purposes set forth in Article 1, Section 1.4. 
 
Section 2.4 Distribution of Assets Upon Dissolution.  Upon the dissolution or winding up of 
the Corporation, its assets remaining after payment, or provision for payment, of all debts and 
liabilities of the Corporation shall be distributed to a nonprofit fund, foundation, or corporation 
which is organized and operated exclusively for charitable purposes and which has established 
its tax exempt status under Section 501 (c)(3) of the Internal Revenue Code or the corresponding 
section of any future federal tax code. 
 

ARTICLE 3:  MEMBERSHIP 
 
Section 3.1 Members.  This Corporation shall have no members as defined in Section 5056 of 
the California Nonprofit Corporation Law.  References to “members” are to the Board as provided 
in Section 5310 of the California Nonprofit Corporation Law or the corresponding section of any 
future state corporations code.  Any rights accruing to members under the California Nonprofit 
Corporation Law shall be held by Directors. 
 
 
 

ARTICLE 4:   BOARD OF DIRECTORS 
 

Section 4.1 General Powers.  Subject to the provisions of the Articles of Incorporation, 
California Nonprofit Corporation Law, and any other applicable laws, the business and affairs of 
this Corporation shall be managed, and all corporate powers shall be exercised by, or under 
direction of the Board.  The Board may delegate the management of the activities of the 
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Corporation to any person or persons, management company or committee however 
composed, provided that the activities and affairs of the Corporation shall be managed and all 
corporate powers shall be exercised under the ultimate direction of the Board. 
 
Section 4.2 Number, Composition and Initial Board.   
 

a) Number: The Board shall consist of at least eleven (11) but no more than fifteen 
(15) Directors, unless changed by amendment of this Bylaw, or by repeal of this Bylaw and 
adoption of a new Bylaw, as provided by these Bylaws.  The exact authorized number of Directors 
may be varied from time to time and shall be fixed, within those limits, by a resolution adopted 
by the Board. 

 
b) Composition:  The Board’s composition shall be as follows: at least fifty (50) 

percent of all Directors shall be Property Owner Directors, no more than half of whom shall 
represent a publicly owned property (where, for clarity, property owned by a nonprofit 
organization shall not be considered publicly owned); and at least twenty (20) percent of all 
Directors shall be Business Owner Directors. The Board shall also have at least two (2) At-Large 
Directors.  For purposes of these bylaws: 

 
i. “Property Owner Director” means a Director who is an owner, or an 

authorized representative of an owner, of a property subject to the Discover Polk Community 
Benefit District assessment (hereinafter “Assessment”), but excluding any owner, or authorized 
representative of any owner, of a property subject to the Assessment that is more than thirty 
(30) days past due in remittance of the Assessment. 
 

ii. “Business Owner Director” means a Director who is (a) an owner, or an 
authorized representative of an owner, of a for profit business that is a tenant within the 
Assessment boundaries and (b) not an owner, or an authorized representative of an owner, of a 
property subject to the Assessment. 

 
iii. “At-Large Director” means a Director who is either (a)(1) an authorized 

representative of a nonprofit organization that is a tenant within the Assessment boundaries and 
(2) not an owner, or an authorized representative of an owner, of a property subject to the 
Assessment or (b) an at-large representative of the Discover Polk Community. 
 

c) Initial Board:  The Initial Board of the Corporation shall consist of individuals whose 
names are set forth in Exhibit B, attached hereto and incorporated herein by this reference. 
 
Section 4.3 Duties.  It shall be the duties of the Directors to: 
 

a) Perform any and all duties imposed on them collectively or individually by law, by 
the Articles of Incorporation of the Corporation, or by these Bylaws; 
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b) Appoint and remove, employ and discharge, and, except as otherwise provided in 
these Bylaws, prescribe the duties and fix the compensation, if any, of all officers, agents and 
employees of the Corporation; 

 
c) Supervise all officers, agents and employees of the Corporation to assure that 

their duties are performed properly; 
 
d) Meet at such times and places as required by these Bylaws; 
 
e) Register their addresses with the Secretary of the Corporation, and notices of 

meetings mailed to them at such addresses shall be valid notices thereof. 
 
Section 4.4 Election.  Except for Directors who serve on the initial Board, Directors shall be 
elected at the annual Board meeting in January.  Election of Directors shall be by a majority vote 
of Directors then in office.  If Directors are not elected at such meeting, they may be elected at 
any special meeting of the Board. 
 
Except for terms of the initial Directors as set forth in Exhibit B, each Director shall hold office for 
a term of one (1) year and until a successor Director has been elected and qualified; provided, 
however, that a Director elected to fill a vacancy on the Board shall serve for the remainder of 
the term of his or her predecessor.  Directors shall be eligible for re-election without limitation 
on the number of years they may serve.  A copy of the Articles of Incorporation of the Corporation 
and these Bylaws, and any amendments thereto, shall be delivered electronically to each new 
Director upon taking office. 
 
Section 4.5  Compensation.  Directors shall not receive compensation for their services as 
members of the Board.  Nothing herein shall be construed as to preclude any Director from 
receiving reimbursement for reasonable expenses, as may be fixed or determined by resolution 
of the Board. 
 
Section 4.6 Restriction Regarding Interested Directors.  Notwithstanding any other provision 
of these Bylaws, no more than 49 percent (49%) of the persons serving on the Board may be 
“interested persons.”  For purposes of these Bylaws, “interested persons” are: 
 

a) any person compensated by the corporation for services rendered to it within the 
previous 12 months, whether as a full-time or part-time employee, independent contractor, or 
otherwise, excluding any reasonable compensation paid to a Director as Director, or 

 
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 such person.   
 
However, any violation of this Section 4.6 shall not affect the validity or enforceability of 

transactions entered into by the Corporation. 
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All Directors, officers and employees and staff (if any) of the Corporation shall adhere to 
the Conflict of Interest Policy of the Corporation, a copy of which is attached hereto as Exhibit C, 
as the same may be amended by the Board from time to time. 
 
Section 4.7  Events Causing Vacancies on Board. A vacancy or vacancies on the Board shall 
occur in the event of (i) a death, removal, or resignation of any Director, or (ii) a declaration by 
resolution of the Board of a vacancy in the office of a Director who has been  declared of unsound 
mind by a court order, or found by final order or judgment of any court to have breached any 
duty under California Nonprofit Corporation Law, Chapter 2, Article 3. 
 

a) Resignation of Directors.  Any Director may resign by giving written notice to the 
President or the Secretary of the Board.  The resignation shall be effective when the notice is 
given unless it specifies a later time for the resignation to become effective.  No Director may 
resign if the Corporation would then be left without a Director or Directors in charge of its affairs, 
except upon notice to the Attorney General of the State of California. 
 

b) Removal of Directors.    
 

i. The Board may remove any Director who misses more than 25% of Board 
meetings in any fiscal year without the Board’s consent. 
 

ii. Any Director may be removed, with or without cause, by the vote of two-
thirds of the Directors then in office at a special meeting called for that purpose, or at a regular 
meeting, provided that notice of that meeting and of the removal questions are given as provided 
herein.   

iii. A Property Owner Director shall be deemed automatically removed 
(without requirement of any Board vote) if he or she is an owner, or an authorized representative 
of an owner, of a property subject to the Assessment that is more than thirty (30) days past due 
in remittance of the Assessment.   
 

c) Filling of Vacancies.   Vacancies on the Board may be filled by approval of the 
Board or, if the number of Directors then in office is less than a quorum, by (1) the affirmative 
vote of a majority of the Directors then in office at a meeting held according to notice or waivers 
of notice complying with these bylaws, or (2) a sole remaining Director. 
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Section 4.8 Place of Meetings.  Meetings of the Board shall be held at any place within the 
boundaries of the City and County of San Francisco that has been designated by resolution of the 
Board.  Any meeting, annual, regular or special, may be held by: 
 

a) conference telephone or electronic video screen communication so long as all 
Directors participating in such meeting can hear one another and so long as all applicable open 
meeting requirements of the Ralph M. Brown Act are met; or 

 
b) electronic transmission by and to the Corporation (other than conference 

telephone and electronic video screen communication) so long as all of the following apply: 
 

i. All Directors participating in each meeting can communicate with one 
another concurrently; 

 
ii. Each Director participating in such meeting is provided the means of 

participating in all matters before the Board, including, without limitation, the capacity to 
propose, or to interpose an objection to, a specific action being taken; and 

 
iii. All applicable meeting requirements of the Ralph M. Brown Act are met. 

 
c) All such Directors shall be deemed present in person at such meeting. 

 
Section 4.9 Annual & Regular Meetings.  The annual meeting of the Board shall be held at a 
time and place fixed by the Board, for the purposes of election of Directors, appointment of 
Officers, review and approval of corporate budget and transaction of other business. Other 
regular meetings of the Board may be held at such time and place (within the City and County of 
San Francisco) as the Board may fix from time to time by resolution. 
 
Section 4.10  Special Meetings.  Special meetings of the Board for any purpose may be called 
at any time by the Chairperson, the President, or the Vice President (if any), or the Secretary, or 
any two (2) Directors, and such meetings shall be held at the place within the City and County of 
San Francisco designated by the person or persons calling the meeting. 
 
Section 4.11  Designated Public Meetings.  To the extent required by any agreement between 
the corporation and the City and County of San Francisco (or any subdivision thereof), the 
corporation shall comply with the provisions of Section 12L of the San Francisco Administrative 
Code. Without limiting the foregoing, to the extent required by any agreement between the 
corporation and the City and County of San Francisco (or any subdivision thereof): 
 

a) The Board shall designate at least two meetings of the Board (regular or special) 
per year as designated public meetings in accordance with Section 12L of the San Francisco 
Administrative Code.  Issues addressed by the Board at designated public meetings shall be of 
approximately the same general nature and significance to the corporation as issues typically 
addressed by the Board at its other regular or special meetings; 
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b) At at least one designated public meeting per year, the public shall have an 

opportunity to address the Board on membership on the Board and to propose candidates for 
membership on the Board; 

 
c) At every designated public meeting, the public shall have an opportunity to 

directly address the Board on any item of interest to the public relating to the operations of or 
services provided by the corporation; at any designated public meeting, the Board may adopt 
reasonable regulations to insure that the intent of Section 12L of the San Francisco Administrative 
Code is carried out, provided that the Board allows for at least thirty (30) minutes of public 
comment at each designated public meeting, the corporation shall provide the public with notice 
of each designated public meeting at least thirty (30) days in advance of the meeting; 

 
d) The Board shall cause a written notice of the date, time and location of each 

designated public meeting to be submitted to the Clerk of the Board of Supervisors (who shall 
post the written notice where notices of meetings of the Board of Supervisors are posted) and to 
the San Francisco Main Library Government Information Center (which shall post the written 
notice where notices of meetings of City Boards and commissions are posted). In addition, upon 
inquiry by a member of the public, the corporation shall disclose the date, time and location of 
the designated public meeting. 
 
Section 4.12 Notice of Meetings.  All meetings of the Board shall be held upon four (4) days’ 
notice by first-class mail or seventy-two (72) hours’ notice delivered personally, by telephone or 
by electronic mail.  If sent by mail, the notice shall be to be delivered on its deposit in the mail.  
If sent by electronic mail, the notice shall be to be delivered on its transmission.  All such notices 
shall be given or sent to the Director’s address, telephone number or email address as shown on 
the corporation’s records. 
 
Section 4.13 Content of Notice.   Notice of meetings not herein dispensed with shall specify the 
purpose, place, day and hour of the meeting.   
 
Section 4.14 Waiver of Notice and Consent to Holding Meetings.  The transactions of any 
meeting of the Board, however called and noticed or wherever held, are as valid as though the 
meeting had been duly held after proper call and notice, provided a quorum, as hereinafter 
defined, is present and provided that either before or after the meeting each Director not present 
signs a waiver of notice, a consent to holding the meeting, or an approval of the minutes thereof.  
All such waivers, consents, or approvals, shall be filed with the corporate records or made a part 
of the minutes of the meeting. 
 
Section 4.15  Adjournment.  A majority of the Directors present, whether or not constituting a 
quorum, may adjourn any meeting to another time and place.  Notice of the time and place of 
holding an adjourned meeting need not be given, unless the meeting is adjourned for more than 
twenty-four (24) hours, in which case personal notice of the time and place shall be given before 
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the time of the adjourned meeting to the Directors who were not present at the time of the 
adjournment. 
 
Section 4.16  Quorum for meeting.   
 

a) A majority of Directors then in office (but no fewer than two Directors or one-fifth 
of the authorized number in Section 4.2) shall constitute a quorum for the transaction of 
business, except to adjourn. Except as otherwise provided in these Bylaws or in the Articles of 
Incorporation of the Corporation, or by law, no business shall be considered by the Board at any 
meeting at which a quorum is not present, and the only motion which the chair shall entertain at 
such a meeting is a motion to adjourn.  However, a majority of Directors present at such meeting 
may adjourn from time to time until the time fixed for the next regular meeting of the Board. 

 
b) The Directors present at a duly called and held meeting at which a quorum is 

initially present may continue to transact business, notwithstanding the loss of a quorum at the 
meeting due to a withdrawal of Directors from the meeting, provided that any action thereafter 
taken must be approved by at least a majority of the required quorum for such meeting or such 
greater percentage as may be required by law, or the Articles of Incorporation of the Corporation 
or these Bylaws. 
 
Section 4.17  Majority Action as a Board Action.  Every act or decision done or made by a 
majority of the Directors present at a meeting duly held at which a quorum is present is the act 
of the Board, unless the Articles of Incorporation of the Corporation or these Bylaws, or 
provisions of the California Nonprofit Corporation Law, particularly those provisions relating to 
the appointment of committees (Section 5212), approval of contracts or transactions in which as 
Director has a material financial interest (Section 5233), and indemnification of Directors (Section 
5238e), require a greater percentage or different voting rules for approval of a matter by the 
Board. 
 
Section 4.18 Conduct of Meetings.  Meetings of the Board shall be presided over by the 
President of the Corporation (who also serves as the Chair of the Board), or in her or his absence, 
by the Vice-President of the Corporation (who also serves as the Vice Chair of the Board), or, in 
the absence of each of these persons, by a chair chosen by a majority of Directors present at the 
meeting.  The Secretary of the Corporation shall act as secretary of all meetings of the Board, and 
take or cause to be taken minutes at each meeting, provided that in his or her absence, the 
presiding officer shall appoint another person to act as secretary of the meeting. 
 
Section 4.19  Open Meetings.  The Corporation shall comply with the open meeting requirements 
of the Ralph M. Brown Act (California Government Code Section 54950 et seq.). 
 
Section 4.20 Non-Liability of Directors.  The Directors shall not be personally liable for the 
debts, liabilities, or other obligations of the Corporation. 
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ARTICLE 5:  INDEMNIFICATION BY CORPORATION OF DIRECTORS, OFFICERS, EMPLOYEES AND 
OTHER AGENTS 

 
Section 5.1 Right to Indemnification. 
 

a) Directors and Executive Officers.  This Corporation shall indemnify its Directors 
and executive officers to the full extent permitted by the California Nonprofit Corporation Law, 
as the same exists or may hereafter be amended (but in the case of any such amendment, only 
to the extent that such amendment permits the Corporation to provide broader indemnification 
rights than said Law permitted the Corporation to provide prior to such amendment); provided, 
however, that the Corporation may limit the extent of such indemnification by individual 
contracts with its Directors and executive officers; and, provided, further, that the Corporation 
shall not be required to indemnify any Director or executive officer in connection with any 
proceeding (or part thereof) against the Corporation or its Directors, officers, employees or other 
agents unless (i) such indemnification is expressly required to be made by law, (ii) the proceeding 
was authorized by the Board, or (iii) such indemnification is provided by the Corporation in its 
sole discretion, pursuant to the powers vested in the Corporation under the California Nonprofit 
Corporation Law. 
 

b) Other Officers, Employees and Other Agents.  The Corporation shall have the 
power to indemnify its other officers, employees and other agents as set forth in the California 
Nonprofit Corporation Law. 
 

c) Good Faith.  For purposes of any determination under this Bylaw, a Director or 
executive officer shall be deemed to have acted in good faith and in a manner she or he 
reasonably believed to be in or not opposed to the best interests of the Corporation, and, with 
respect to any criminal action or proceeding, to have had no reasonable cause to believe that his 
or her conduct was unlawful, if his or her action is based on the records or books of account of 
the Corporation or another enterprise, or on information supplied to her or him by the officers 
of the Corporation or another enterprise in the course of their duties, or on the advice of legal 
counsel for the Corporation or another enterprise or on information or records given or reports 
made to the Corporation or another enterprise by an independent certified public accountant or 
by an appraiser or another expert selected with reasonable care by the Corporation or another 
enterprise.  The term “another enterprise” as used in this Section 5.1(c) shall mean any other 
corporation or any partnership, joint venture, trust or other enterprise, including any employee 
benefit plan, of which such person is or was serving at the request of the Corporation as a 
director, officer, employee or other agent.  The provisions of this Section 5.1(c) shall not be 
deemed to be exclusive or to limit in any way the circumstances in which a person may be 
deemed to have met the applicable standard of conduct set forth by the California Nonprofit 
Corporation Law. 
 
Section 5.2 Insurance.  This Corporation shall have the right, and shall use its best efforts, to 
purchase and maintain insurance to the full extent permitted by law on behalf of its officers, 
Directors, employees, and other agents, against any liability asserted against or incurred by any 
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officer, Director, employee, or agent in any such capacity or arising from the officers, Directors, 
employee’s, or agent’s status as such, whether or not the Corporation would have the power to 
indemnify the agent against such liability under the previous Section. 

ARTICLE 6:  OFFICERS 

Section 6.1 Number of Officers.  The officers of this corporation shall be a President, a 
Secretary, and a Chief Financial Officer (Treasurer).  The Corporation, at the Board’s discretion, 
may also have a Vice President and such other officers as the Board may determine.  Any number 
of offices may be held by the same person, except that neither the Secretary nor the Chief 
Financial Officer may serve concurrently as the President, and no officer shall execute, 
acknowledge or verify any instrument in more than one capacity. 

Section 6.2 Qualifications, Election, and Term of Office.  Only Directors may serve as officers 
of the Corporation.  Each officer shall hold office for one (1) year or until his or her successor has 
been duly elected.  Officers shall be elected annually by the Board at the regular annual meeting 
of the Board.  If the election of any officer shall not be held at such a meeting, such election shall 
be held as soon thereafter as conveniently possible. 

Section 6.3 Removal or Resignation of Officers.   Any officer may be removed, with or without 
cause, by the Board at any time.  Any officer may resign at any time by giving written notice to 
the Board or to the President or Secretary of the Corporation.  The resignation shall take effect 
on the date the notice is received or at any later time specified in the notice, and, unless 
otherwise specified therein, the resignation need not be accepted to be effective.  Any 
resignation shall be without prejudice to any rights of the Corporation under any contract to 
which the officer is a party. 

Section 6.4  Vacancies in Office.   A vacancy in any office because of death, resignation, 
removal, disqualification, or any other cause shall be filled by a vote of the Board at its 
early convenience or otherwise* in the manner prescribed in these bylaws for normal 
appointments to that office, provided, however, that vacancies need not be filled on an 
annual basis. 

Section 6.5 Duties of the President.   The President shall be the chief executive officer of the 
Corporation.  The President shall perform all duties incident to her or his office and such other 
duties as may be required by law, by the Articles of Incorporation of the Corporation, or by 
these Bylaws.  The President shall also serve as the Chair of the Board and shall preside at all 
Board meetings.  The President shall have such other as the Board or the Bylaws may provide. 

Section 6.6  Duties of Vice President.   In the absence of the President, or in the event of his 
or her disability or refusal to act, the Vice President, if there is one, shall perform all duties of 
the President.  When so acting, the Vice President shall have all powers of and be subject 
to all restrictions on the President.  The Vice President, if there is one, shall have such other 
powers and perform such other duties as the Board or the bylaws may provide. 
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Section 6.7 Duties of Secretary.   The Secretary shall: 

a) Certify and keep at the principal office of the Corporation the original, or a copy,
of these Bylaws as amended or otherwise altered to date. 

b) Keep or cause to be kept, at the Corporation’s principal office or such other place
as the Board may direct, a book of minutes of all meetings of the Directors, recording therein 
the time and place of holding, whether regular or special, how called, how notice thereof was 
given, the names of those present or represented at the meeting, and the proceedings thereof. 

c) See that all notices are duly given in accordance with the provisions of these
Bylaws or as required by law. 

d) Be custodian of the records as authorized by law or these Bylaws.

e) Exhibit at all reasonable times to any Director of the Corporation, or to her or his
agent or attorney, on request thereof, the Bylaws, and the minutes of the proceedings of the 
Directors of the Corporation. 

f) In general, perform all duties incident to the office of Secretary and such other
duties as may be required by law, by the Articles of Incorporation of the Corporation, or by these 
Bylaws, or which be assigned to her or him from time to time by the Board. 

Section 6.8 Duties of the Chief Financial Officer (Treasurer).  Subject to the provisions of 
these Bylaws relating to the “Execution of Instruments, Deposits and Funds,” the Chief Financial 
Officer shall: 

a) Have charge and custody of, and be responsible for, all funds and securities of the
Corporation, and deposit all such funds in the name of the Corporation in such banks, trust 
companies, or other depositories as shall be selected by the Board. 

b) Receive, and give receipt for, moneys due and payable to the Corporation from
any source whatsoever. 

c) Disburse to cause to be disbursed the funds of the Corporation as may be directed
by the Board, taking proper vouchers for such disbursements. 

d) Keep and maintain, or cause to be kept and maintained, adequate and correct
books and accounts of the Corporation’s properties and business transactions, including accounts 
of its assets, liabilities, receipts, disbursements, gains and losses. 
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e) Exhibit at all reasonable times the books of account and financial records to any
Director of the Corporation, or to his or her agent or attorney, on request thereof. 

f) Render to the President and the Directors, whenever requested, an account of any
or all transactions as Chief Financial Officer and of the financial condition of the Corporation. 

g) Prepare and certify, or cause to be prepared and certified, the financial statements
to be included in any required reports. 

h) In general, perform all duties incident to the office of Chief Financial Officer and
such other duties as may be required by law, by the Articles of Incorporation of the Corporation, 
or by these Bylaws, or which may be assigned to her or him from time to time by the Board. 

Section 6.9 Duties of Chief Operating Officer.  The District Coordinator shall be the Chief 
Operating Officer of the Corporation. Subject to the direction and control of the Board, the Chief 
Operating Officer shall have the general supervision and active management of the day-to-day 
business and affairs of the Corporation and the employees and agents thereof.  The Chief 
Operating Officer shall implement and carry into effect all the resolutions and directions of the 
Board, and any other committee established by these Bylaws or designated by the Board.  The 
Chief Operating Officer shall from time to time report to the Board on all matters within her or 
his knowledge, which the interests of the Corporation may require to be brought to their notice, 
shall report to the Board with respect to matters of policy affecting the Corporation, shall be 
responsible for presentation of any proposed changes in the major policies of the Corporation, 
and, in general, shall discharge all responsibilities and perform all duties usually incident to the 
office of Chief Operating Officer and perform such other duties as from time to time may be 
prescribed by the Board. 

Section 6.10 Signing Authority.  Except in those instances in which authority to execute is 
expressly designated to another officer or agent of the Corporation by the Board or these Bylaws, 
the President or the Chief Operating Officer may execute on behalf of the Corporation any 
contracts, deeds, mortgages, bonds or other instruments as the conduct of the Corporation’s 
business in its ordinary course requires, and may accomplish such execution either individually 
or with the Secretary, or the Chief Financial Officer, or any other officer thereunto authorized. 

ARTICLE 7.  COMMITTEES 

Section 7.1 Board Committees.  The Board may, by resolution adopted by a majority of 
Directors then in office, create one or more Board Committees, including an executive 
committee, each consisting of two or more Directors, to serve at the discretion of the Board.  Any 
Committee, to the extent provided in the resolution of the Board, may be given the authority of 
the Board except that no Board Committee may: 
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a) approve any action for which the California Nonprofit Public Benefit Corporation 
Law also requires approval of the members or approval of a majority of all members; 
 

b) fill vacancies on the Board or in any Committee which has the authority of the 
Board; 
 

c) fix compensation for the Directors for serving on the Board or any Committee; 
 

d) amend or repeal Bylaws or adopt new Bylaws; 
 

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

f) remove or appoint any other Committees or the members of those Committees; 
 

g) expend corporate funds to support a nominee for Director after more persons 
have been nominated than can be elected;  
 

h) approve any transaction (1) between the Corporation and one or more of its 
Directors or (2) between the Corporation and any entity in which one or more of the Directors 
has a material financial interest, except as special approval is provided for in Section 5233(d)3) 
of the California Corporations Code; 
 

i) amend or repeal any of the Corporation’s policies or adopt new policies; 
 

j) adopt an annual budget for the Corporation; or 
 

k) amend or repeal any Board resolutions, or adopt any resolutions relating to 
DPCBD assessments. 
 
Each Board Committee shall keep regular minutes of its proceedings, cause them to be filed with 
the corporate records, and report to the Board from time to time as the Board may require. All 
committee meetings shall be noticed in accordance with the provisions of the Brown Act. 
 
Section 7.2 Advisory Committees.  The Board may create one or more ad hoc advisory 
committees. These committees shall not have any authority of the Board and shall serve a purely 
advisory purpose. Such committees:  
 

a) Shall be composed of less than a quorum of the Board; 
  

b) May include non-Board members; 
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c) Shall have a finite charge and be required to report back to the Board within a specific 
period of time of less than a year; 
 

d) Shall establish their own meeting schedule (i.e. the schedule is not established by the 
Board); and 

 
e) Shall have no decision-making authority or continuing subject matter jurisdiction. 

 
Meetings and actions of ad hoc advisory committees shall not be subject to the provisions of 
these bylaws regarding meeting notice and other requirements for meetings. 
 
 
Section 7.3 Working Groups:  Board Committees may from time to time establish working 
groups, comprised of less than a quorum of the committee, to work between meetings on a 
discreet issue.  Working groups are advisory in nature, do not have decision-making authority or 
continuing subject matter jurisdiction and are restricted to making recommendations to 
Committees or the Board. Meetings and actions of these working groups shall not be subject to 
the provisions of these bylaws regarding meeting notice and other requirements for meetings. 
 
 
 

ARTICLE 8:  EXECUTION OF INSTRUMENTS, DEPOSITS, AND FUNDS 
 
Section 8.1 Execution of Instruments.   The Board, except as otherwise provided in these 
bylaws, may by resolution authorize any officer or agent of the corporation to enter into any 
contract or execute and deliver any instrument in the name of and on behalf of the Corporation, 
and such authority may be general or confined to specific instances.  Unless so authorized, no 
officer, agent, or employee shall have any power or authority to bind the Corporation by any 
contract or engagement or to pledge its credit or to render it liable monetarily for any purpose 
or in any amount. 
 
 
Section 8.2 Checks and Notes.   Except as otherwise specifically determined by resolution of 
the Board, or as otherwise required by law, (i) checks, drafts, promissory notes, orders for the 
payment of money, and other evidence of indebtedness of the corporation greater than $2,500 
shall be signed by both the President and the Chief Financial Officer, and (ii) checks, drafts, 
promissory notes, orders for the payment of money, and other evidence of indebtedness of the 
Corporation less than or equal to $2,500 may be signed by either the President or the Chief 
Financial Officer (or, to the extent authorized by the President or the Chief Financial Officer, any 
person serving as Chief Operating Officer of the Corporation). 
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Section 8.3 Deposits.  All funds of the Corporation shall be deposited from time to time to the 
credit of the Corporation in such banks, trust companies, or other depositories as the Board may 
select. 

Section 8.4 Gifts. The Board may accept on behalf of the Corporation any contribution, gift, 
bequest or devise for the charitable purposes of this Corporation. 

ARTICLE 9:  CORPORATE RECORDS AND REPORTS 

Section 9.1 Maintenance of Corporate Records.  The Corporation shall keep at its principal 
office in the State of California:  

a) Minutes of all meetings of Directors and committees of the Board, indicating the
time and place of holding such meetings, whether regular or special, how called,
the notice given, and the names of those present and the proceedings thereof.

b) Adequate and correct books and records of account, including accounts of the
properties and business transactions and accounts of its assets, liabilities, receipts,
disbursements, gains and losses.

c) A copy of the Articles of Incorporation of the Corporation and these Bylaws, as
amended to date.

The minutes and other books and records shall be kept either in written form or in any other 
form capable of being converted into clearly legible tangible form or in any combination of the 
two. 

Section 9.2 Directors’ Right to Inspect.   Every Director shall have the absolute right at any 
reasonable time to inspect the corporation’s books, records, documents of every kind, physical 
properties, and the records of each subsidiary.  The inspection may be made in person or by the 
Director’s agent or attorney.  The right of inspection includes the right to copy and make extracts 
of documents. 

Section 9.3 Annual Report for Directors.   The Corporation shall cause an annual report to be 
sent to the Directors.  The report and any accompanying material may be sent by electronic 
transmission.  The report shall contain in appropriate detail the following: 

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 assets and liabilities, including trust funds, during the
fiscal year. 
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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. 
 

e) A brief description of any transactions involving more than S50,000 (or any 
transaction which was one of a number of transactions involving the same person which 
transactions in the aggregate involved more than $50,000) or indemnifications or advances 
aggregating more than $10,000 in which the corporation or its subsidiary was a party, and in 
which any Director or officer of the corporation or subsidiary, or any holder of more than 10 
percent of the voting power of the corporation or its subsidiary, had a direct or indirect material 
financial interest.  The description shall include the names of the interested persons involved in 
such transactions, such persons relationship to the corporation, the nature of such persons 
interest in the transaction, and, where practicable, the amount of such interest, provided, that 
in the case of a transaction with a partnership of which such person is a partner, only the interest 
of the partnership need be Stated. 
 
The report shall be accompanied by any report thereon of independent accountants, or, if there 
is no such report, 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 9.4 Annual Report under Property and Business Improvement District Law of 1994.  
The Corporation shall cause to be prepared, in accordance with Section 36650 of the Streets and 
Highways Code, a report for each fiscal year, except the first year, for which the Assessment is 
levied and collected.  The report shall be filed with the City and County of San Francisco and shall 
refer to the Discover Polk Community Benefit District by name, specify the fiscal year to which 
the report applies, and, with respect to that fiscal year, shall contain all of the following 
information: 
 

a) Any proposed changes in the boundaries of the Discover Polk Community Benefit 
District or in any benefit zones or classification of property or businesses within the DPCBD. 
 

b) The improvements and activities to be provided for that fiscal year. 
 

c) An estimate of the cost of providing the improvements and the activities for that 
fiscal year. 
 

d) The method and basis of levying the Assessment in sufficient detail to allow each 
real property or business owner, as appropriate, to estimate the amount of the Assessment to 
be levied against his or her property or business for that fiscal year. 
 

e) The amount of any surplus or deficit revenues to be carried over from a previous 
fiscal year. 
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f) The amount of any contributions to be made from sources other than the
Assessment. 

Section 9.5 Financial Packet under Section 12L-5(a) of the San Francisco Administrative 
Code.   To the extent required by any agreement between the Corporation and the City and 
County of San Francisco (or any Subdivision thereof), members of the public, upon giving ten 
days’ notice to the Corporation, shall be entitled to inspect a packet of financial information, as 
described in Section 12L.5(a) of the San Francisco Administrative Code, during the corporation’s 
regular business hours or to receive a copy of such packet of information for which the 
corporation may recover from the member of the public the Corporation’s direct costs of 
duplication. 

ARTICLE 10: FISCAL YEAR 

Section 10.1 Fiscal Year.  The fiscal year of the Corporation shall end on December 31 of each 
year. 

ARTICLE 11: CONSTRUCTION AND DEFINITIONS 

Section 11.1 Construction and Definitions.  Unless the context requires otherwise, the general 
provisions, rules of construction, and definition in the California Nonprofit Corporation Law shall 
govern the construction of these Bylaws. 

ARTICLE 12:  AMENDMENT OF BYLAWS 

Section 12.1 Amendment of Bylaws.  These bylaws may be amended or repealed and new 
bylaws adopted by the vote of two-third of the Directors then in office at any meeting of the 
Board, provided that notice of such action has been sent to all Directors in accordance with the 
notice requirements contained herein. 

*Section 6.4 was amended by unanimous vote of the Board on 10 July 2020. Amended text is in italics.
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EXHIBIT A: MAP OF DISCOVER POLK COMMUNITY BENEFIT DISTRICT 
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EXHIBIT B: INITIAL BOARD OF DIRECTORS OF DISCOVER POLK COMMUNITY BENEFIT DISTRICT 
 

Name  Initial Term 

Tiffany Yang At Large  3 years 

Christopher Bluse Property Owner 3 years 

Judith Roddy Property Owner 3 years 
Michael Anthony Property Owner 6 months 

Michael Petricca Property Owner Agent 2 years 

George Yu Property Owner 1 year 

Gilbert Hoh Property Owner 1 year 

Suzanne Markel-Fox Property Owner 2 years 
Stephen Cornell Business Owner 2 years 

Luc Torres Business Owner 3 years 

Stephanie Rubinstein Business Owner 2 years 
Ray Bair Business Owner 1 year 

TBD Business Owner 1 year 
Annie Yang At Large 1 year 

TBD At Large  
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EXHIBIT C: CONFLICT OF INTEREST POLICY 



DISCOVER POLK COMMUNITY BENEFIT DISTRICT 
CONFLICTS OF INTEREST POLICY 

Article I 

Purpose 

The purpose of the conflict of interest policy is to protect the Discover Polk Community Benefit 
District, Inc.’s (the “DPCBD’s”) interest when it is contemplating entering into a transaction or 
arrangement that might benefit the private interest of an officer or director of the DPCBD or 
might result in a possible excess benefit transaction.  

This policy is intended to supplement but not replace any applicable state and federal laws 
governing conflict of interest applicable to nonprofit and charitable organizations.  

Article II 

Definitions 

1. Interested Person.

Any director, principal officer (including Chief Financial Officer), or member of a committee with 
Board of Directors (“Board”) delegated powers, who has a direct or indirect financial interest, as 
defined below, is an interested person.  

2. Financial Interest.

A person has a financial interest if the person has, directly or indirectly, through business, 
investment, or family:  

a. An ownership or investment interest in any entity with which the DPCBD has a transaction or
arrangement;

b. A compensation arrangement with the DPCBD or with any entity or individual with which the
DPCBD has a transaction or arrangement; or

c. A potential ownership or investment interest in, or compensation arrangement with, any entity
or individual with which the DPCBD is negotiating a transaction or arrangement.

Compensation includes direct and indirect remuneration as well as gifts or favors that are not 
insubstantial. A financial interest is not necessarily a conflict of interest. Under Article III, Section 
2, a person who has a financial interest may have a conflict of interest only if the appropriate 
Board or committee decides that a conflict of interest exists.  
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Article III 

1. Duty to Disclose.

In connection with any actual or possible conflict of interest, an interested person must disclose 
the existence of the financial interest and be given the opportunity to disclose all material facts 
to the directors and members of committees with Board delegated powers considering the 
proposed transaction or arrangement.  

2. Determining Whether a Conflict of Interest Exists.

After disclosure of the financial interest and all material facts, and after any discussion with the 
interested person, he or she shall leave the Board or committee meeting while the determination 
of a conflict of interest is discussed and voted upon. The remaining Board or committee members 
shall decide if a conflict of interest exists.  

3. Procedures for Addressing the Conflict of Interest.

a. An interested person may make a presentation at the Board or committee meeting, but after
the presentation, she or he shall leave the meeting during the discussion of, and the vote on, the
transaction or arrangement involving the possible conflict of interest.

b. The chairperson of the Board or committee shall, if appropriate, appoint a disinterested person
or committee to investigate alternatives to the proposed transaction or arrangement.

c. After exercising due diligence, the Board or committee shall determine whether the DPCBD
can obtain with reasonable efforts a more advantageous transaction or arrangement from a
person or entity that would not give rise to a conflict of interest.

d. If a more advantageous transaction or arrangement is not reasonably possible under
circumstances not producing a conflict of interest, the Board or committee shall determine by a
majority vote of the disinterested directors whether the transaction or arrangement is in the
DPCBD’s best interest, for its own benefit, and whether it is fair and reasonable. In conformity
with the above determination it shall make its decision as to whether to enter into the transaction
or arrangement.

4. Violations of the Conflicts of Interest Policy

a. If the Board or committee has reasonable cause to believe a member has failed to disclose
actual or possible conflicts of interest, it shall inform the member of the basis for such belief and
afford the member an opportunity to explain the alleged failure to disclose.
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b. If, after hearing the member’s response and after making further investigation as warranted
by the circumstances, the Board or committee determines the member has failed to disclose an
actual or possible conflict of interest, it shall take appropriate disciplinary and corrective action.

Article IV 

Records of Proceedings 

The minutes of the governing board and all committees with Board delegated powers shall 
contain:  

a. The names of the persons who disclosed or otherwise were found to have a financial interest
in connection with an actual or possible conflict of interest, the nature of the financial interest,
any action taken to determine whether a conflict of interest was present, and the Board’s or
committee’s decision as to whether a conflict of interest in fact existed.

b. The names of the persons who were present for discussions and votes relating to the
transaction or arrangement, the content of the discussion, including any alternatives to the
proposed transaction or arrangement, and a record of any votes taken in connection with the
proceedings.

Article V 

Compensation 

a. A voting member of the Board who receives compensation, directly or indirectly, from the
DPCBD for services is precluded from voting on matters pertaining to that member’s
compensation.

b. A voting member of any committee whose jurisdiction includes compensation matters and
who receives compensation, directly or indirectly, from the DPCBD for services is precluded from
voting on matters pertaining to that member’s compensation.

c. No voting member of the Board or any committee whose jurisdiction includes compensation
matters and who receives compensation, directly or indirectly, from the DPCBD, either
individually or collectively, is prohibited from providing information to any committee regarding
compensation.

Article VI 

Annual Statements 

Each director, principal officer and member of a committee with Board delegated powers shall 
annually sign a statement which affirms such person:  
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a. Has received a copy of the conflicts of interest policy,

b. Has read and understands the policy,

c. Has agreed to comply with the policy, and

d. Understands the DPCBD is charitable and in order to maintain its federal tax exemption it must
engage primarily in activities which accomplish one or more of its tax-exempt purposes.

Article VII 

Periodic Reviews 

To ensure the DPCBD operates in a manner consistent with charitable purposes and does not 
engage in activities that could jeopardize its tax-exempt status, periodic reviews shall be 
conducted. The periodic reviews shall, at a minimum, include the following subjects:  

a. Whether compensation arrangements and benefits are reasonable, based on competent
survey information and the result of arm’s length bargaining.

b. Whether partnerships, joint ventures, and arrangements with management organizations
conform to the DPCBD’s written policies, are properly recorded, reflect reasonable investment
or payments for goods and services, further charitable purposes and do not result in inurnment,
impermissible private benefit or in an excess benefit transaction.

Article VIII 

Use of Outside Experts 

When conducting the periodic reviews as provided for in Article VII, the DPCBD may, but need 
not, use outside advisors. If outside experts are used, their use shall not relieve the Board of its 
responsibility for ensuring periodic reviews are conducted.  
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DISCOVER POLK COMMUNITY BENEFIT DISTRICT (“DPCBD”) 
ANNUAL CONFLICT OF INTEREST DISCLOSURE FORM 

Name:  

Position: 

I have received and read the DPCBD’s Conflict of Interest Policy, and understand it. 

Please describe below any direct or indirect financial interest that you believe could contribute 
to a conflict of interest in connection with your role with the DPCBD. Please include any of the 
following interests that you have, directly or indirectly, through business, investment, or family:  

a. An ownership or investment interest in any entity with which the DPCBD has a transaction
or arrangement.

b. A compensation arrangement with the DPCBD or with any entity or individual with which
the DPCBD has a transaction or arrangement.

c. A potential ownership or investment interest in, or compensation arrangement with, any
entity or individual with which the DPCBD is negotiating a transaction or arrangement.

d. Any interest similar to those described above.

I have no potential or actual conflict of interest to report.

I have the following potential or actual conflict of interest to report:

I hereby certify that the information set forth above is true and complete to the best of my 
knowledge. I have reviewed and agree to abide by the DPCBD’s Conflict of Interest Policy. I 
understand that the DPCBD is a charitable organization and in order to maintain its federal tax 
exemption it must engage primarily in activities which accomplish one or more of its tax-exempt 
purposes. 

Signature: 

Date: 
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	d) Meet at such times and places as required by these Bylaws;
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	Section 4.4 Election.  Except for Directors who serve on the initial Board, Directors shall be elected at the annual Board meeting in January.  Election of Directors shall be by a majority vote of Directors then in office.  If Directors are not electe...
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	i. The Board may remove any Director who misses more than 25% of Board meetings in any fiscal year without the Board’s consent.
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	iii. A Property Owner Director shall be deemed automatically removed (without requirement of any Board vote) if he or she is an owner, or an authorized representative of an owner, of a property subject to the Assessment that is more than thirty (30) d...
	c) Filling of Vacancies.   Vacancies on the Board may be filled by approval of the Board or, if the number of Directors then in office is less than a quorum, by (1) the affirmative vote of a majority of the Directors then in office at a meeting held a...
	Section 4.8 Place of Meetings.  Meetings of the Board shall be held at any place within the boundaries of the City and County of San Francisco that has been designated by resolution of the Board.  Any meeting, annual, regular or special, may be held by:
	a) conference telephone or electronic video screen communication so long as all Directors participating in such meeting can hear one another and so long as all applicable open meeting requirements of the Ralph M. Brown Act are met; or
	b) electronic transmission by and to the Corporation (other than conference telephone and electronic video screen communication) so long as all of the following apply:
	i. All Directors participating in each meeting can communicate with one another concurrently;
	ii. Each Director participating in such meeting is provided the means of participating in all matters before the Board, including, without limitation, the capacity to propose, or to interpose an objection to, a specific action being taken; and
	iii. All applicable meeting requirements of the Ralph M. Brown Act are met.
	c) All such Directors shall be deemed present in person at such meeting.
	Section 4.9 Annual & Regular Meetings.  The annual meeting of the Board shall be held at a time and place fixed by the Board, for the purposes of election of Directors, appointment of Officers, review and approval of corporate budget and transaction o...
	Section 4.10  Special Meetings.  Special meetings of the Board for any purpose may be called at any time by the Chairperson, the President, or the Vice President (if any), or the Secretary, or any two (2) Directors, and such meetings shall be held at ...
	Section 4.11  Designated Public Meetings.  To the extent required by any agreement between the corporation and the City and County of San Francisco (or any subdivision thereof), the corporation shall comply with the provisions of Section 12L of the Sa...
	Section 4.13 Content of Notice.   Notice of meetings not herein dispensed with shall specify the purpose, place, day and hour of the meeting.
	Section 4.16  Quorum for meeting.
	a) A majority of Directors then in office (but no fewer than two Directors or one-fifth of the authorized number in Section 4.2) shall constitute a quorum for the transaction of business, except to adjourn. Except as otherwise provided in these Bylaws...
	b) The Directors present at a duly called and held meeting at which a quorum is initially present may continue to transact business, notwithstanding the loss of a quorum at the meeting due to a withdrawal of Directors from the meeting, provided that a...
	Section 4.17  Majority Action as a Board Action.  Every act or decision done or made by a majority of the Directors present at a meeting duly held at which a quorum is present is the act of the Board, unless the Articles of Incorporation of the Corpor...
	Section 4.20 Non-Liability of Directors.  The Directors shall not be personally liable for the debts, liabilities, or other obligations of the Corporation.
	ARTICLE 5:  INDEMNIFICATION BY CORPORATION OF DIRECTORS, OFFICERS, EMPLOYEES AND OTHER AGENTS
	Section 5.1 Right to Indemnification.
	a) Directors and Executive Officers.  This Corporation shall indemnify its Directors and executive officers to the full extent permitted by the California Nonprofit Corporation Law, as the same exists or may hereafter be amended (but in the case of an...
	b) Other Officers, Employees and Other Agents.  The Corporation shall have the power to indemnify its other officers, employees and other agents as set forth in the California Nonprofit Corporation Law.
	c) Good Faith.  For purposes of any determination under this Bylaw, a Director or executive officer shall be deemed to have acted in good faith and in a manner she or he reasonably believed to be in or not opposed to the best interests of the Corporat...
	Section 5.2 Insurance.  This Corporation shall have the right, and shall use its best efforts, to purchase and maintain insurance to the full extent permitted by law on behalf of its officers, Directors, employees, and other agents, against any liabil...
	ARTICLE 6:  OFFICERS
	Section 6.1 Number of Officers.  The officers of this corporation shall be a President, a Secretary, and a Chief Financial Officer (Treasurer).  The Corporation, at the Board’s discretion, may also have a Vice President and such other officers as the ...
	Section 6.3 Removal or Resignation of Officers.   Any officer may be removed, with or without cause, by the Board at any time.  Any officer may resign at any time by giving written notice to the Board or to the President or Secretary of the Corporatio...
	Section 6.4  Vacancies in Office.   A vacancy in any office because of death, resignation, removal, disqualification, or any other cause shall be filled in the manner prescribed in these bylaws for normal appointments to that office, provided, however...
	Section 6.5 Duties of the President.   The President shall be the chief executive officer of the Corporation.  The President shall perform all duties incident to her or his office and such other duties as may be required by law, by the Articles of Inc...
	Section 6.6  Duties of Vice President.   In the absence of the President, or in the event of his or her disability or refusal to act, the Vice President, if there is one, shall perform all duties of the President.  When so acting, the Vice President s...
	Section 6.7 Duties of Secretary.   The Secretary shall:
	a) Certify and keep at the principal office of the Corporation the original, or a copy, of these Bylaws as amended or otherwise altered to date.
	b) Keep or cause to be kept, at the Corporation’s principal office or such other place as the Board may direct, a book of minutes of all meetings of the Directors, recording therein the time and place of holding, whether regular or special, how called...
	c) See that all notices are duly given in accordance with the provisions of these Bylaws or as required by law.
	d) Be custodian of the records as authorized by law or these Bylaws.
	e) Exhibit at all reasonable times to any Director of the Corporation, or to her or his agent or attorney, on request thereof, the Bylaws, and the minutes of the proceedings of the Directors of the Corporation.
	f) In general, perform all duties incident to the office of Secretary and such other duties as may be required by law, by the Articles of Incorporation of the Corporation, or by these Bylaws, or which be assigned to her or him from time to time by the...
	Section 6.8 Duties of the Chief Financial Officer (Treasurer).  Subject to the provisions of these Bylaws relating to the “Execution of Instruments, Deposits and Funds,” the Chief Financial Officer shall:
	a) Have charge and custody of, and be responsible for, all funds and securities of the Corporation, and deposit all such funds in the name of the Corporation in such banks, trust companies, or other depositories as shall be selected by the Board.
	b) Receive, and give receipt for, moneys due and payable to the Corporation from any source whatsoever.
	c) Disburse to cause to be disbursed the funds of the Corporation as may be directed by the Board, taking proper vouchers for such disbursements.
	d) Keep and maintain, or cause to be kept and maintained, adequate and correct books and accounts of the Corporation’s properties and business transactions, including accounts of its assets, liabilities, receipts, disbursements, gains and losses.
	e) Exhibit at all reasonable times the books of account and financial records to any Director of the Corporation, or to his or her agent or attorney, on request thereof.
	f) Render to the President and the Directors, whenever requested, an account of any or all transactions as Chief Financial Officer and of the financial condition of the Corporation.
	g) Prepare and certify, or cause to be prepared and certified, the financial statements to be included in any required reports.
	h) In general, perform all duties incident to the office of Chief Financial Officer and such other duties as may be required by law, by the Articles of Incorporation of the Corporation, or by these Bylaws, or which may be assigned to her or him from t...
	ARTICLE 7.  COMMITTEES
	Section 7.1 Board Committees.  The Board may, by resolution adopted by a majority of Directors then in office, create one or more Board Committees, including an executive committee, each consisting of two or more Directors, to serve at the discretion ...
	a) approve any action for which the California Nonprofit Public Benefit Corporation Law also requires approval of the members or approval of a majority of all members;
	b) fill vacancies on the Board or in any Committee which has the authority of the Board;
	c) fix compensation for the Directors for serving on the Board or any Committee;
	d) amend or repeal Bylaws or adopt new Bylaws;
	e) amend or repeal any resolution of the Board which by its express terms is not so amendable or repealable;
	f) remove or appoint any other Committees or the members of those Committees;
	g) expend corporate funds to support a nominee for Director after more persons have been nominated than can be elected;
	h) approve any transaction (1) between the Corporation and one or more of its Directors or (2) between the Corporation and any entity in which one or more of the Directors has a material financial interest, except as special approval is provided for i...
	i) amend or repeal any of the Corporation’s policies or adopt new policies;
	j) adopt an annual budget for the Corporation; or
	k) amend or repeal any Board resolutions, or adopt any resolutions relating to DPCBD assessments.
	Each Board Committee shall keep regular minutes of its proceedings, cause them to be filed with the corporate records, and report to the Board from time to time as the Board may require. All committee meetings shall be noticed in accordance with the p...
	Section 7.2 Advisory Committees.  The Board may create one or more ad hoc advisory committees. These committees shall not have any authority of the Board and shall serve a purely advisory purpose. Such committees:
	a) Shall be composed of less than a quorum of the Board;
	b) May include non-Board members;
	c) Shall have a finite charge and be required to report back to the Board within a specific period of time of less than a year;
	d) Shall establish their own meeting schedule (i.e. the schedule is not established by the Board); and
	e) Shall have no decision-making authority or continuing subject matter jurisdiction.
	Meetings and actions of ad hoc advisory committees shall not be subject to the provisions of these bylaws regarding meeting notice and other requirements for meetings.
	Section 7.3 Working Groups:  Board Committees may from time to time establish working groups, comprised of less than a quorum of the committee, to work between meetings on a discreet issue.  Working groups are advisory in nature, do not have decision-...
	ARTICLE 8:  EXECUTION OF INSTRUMENTS, DEPOSITS, AND FUNDS
	Section 8.1 Execution of Instruments.   The Board, except as otherwise provided in these bylaws, may by resolution authorize any officer or agent of the corporation to enter into any contract or execute and deliver any instrument in the name of and on...
	Section 8.2 Checks and Notes.   Except as otherwise specifically determined by resolution of the Board, or as otherwise required by law, (i) checks, drafts, promissory notes, orders for the payment of money, and other evidence of indebtedness of the c...
	Section 8.3 Deposits.  All funds of the Corporation shall be deposited from time to time to the credit of the Corporation in such banks, trust companies, or other depositories as the Board may select.
	Section 8.4 Gifts. The Board may accept on behalf of the Corporation any contribution, gift, bequest or devise for the charitable purposes of this Corporation.
	ARTICLE 9:  CORPORATE RECORDS AND REPORTS
	Section 9.1 Maintenance of Corporate Records.  The Corporation shall keep at its principal office in the State of California:
	Section 9.2 Directors’ Right to Inspect.   Every Director shall have the absolute right at any reasonable time to inspect the corporation’s books, records, documents of every kind, physical properties, and the records of each subsidiary.  The inspecti...
	Section 9.3 Annual Report for Directors.   The Corporation shall cause an annual report to be sent to the Directors.  The report and any accompanying material may be sent by electronic transmission.  The report shall contain in appropriate detail the ...
	Section 9.4 Annual Report under Property and Business Improvement District Law of 1994.  The Corporation shall cause to be prepared, in accordance with Section 36650 of the Streets and Highways Code, a report for each fiscal year, except the first yea...
	Section 9.5 Financial Packet under Section 12L-5(a) of the San Francisco Administrative Code.   To the extent required by any agreement between the Corporation and the City and County of San Francisco (or any Subdivision thereof), members of the publi...
	ARTICLE 10: FISCAL YEAR
	Section 10.1 Fiscal Year.  The fiscal year of the Corporation shall end on December 31 of each year.
	ARTICLE 11: CONSTRUCTION AND DEFINITIONS
	Section 11.1 Construction and Definitions.  Unless the context requires otherwise, the general provisions, rules of construction, and definition in the California Nonprofit Corporation Law shall govern the construction of these Bylaws.
	ARTICLE 12:  AMENDMENT OF BYLAWS
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