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Little Italy Association of San Diego — Organization Committee
Thursday, November 21, 2024 at 1:00pm

In-Person: Little Italy Association’s Conference Room (2210 Columbia Street) or via

17.

18.

Zoom (For Non-Voting Members): https://us02web.zoom.us/j/83124482614
or call 1-669-900-6833 / Meeting ID: 831 2448 2614 / Password: 3898

Zoom Meeting Protocol & Introductions / Steve Galasso, President

Non-Agenda Public Comment & Annoncements (3-Min. Max Per Person)
Please keep comments directed to non-agenda items.

Review of October 17, 2024 Minutes / Chris Gomez Action Item
FY25 Get-or-Give & Attendance Review / Chris

Quarterly Maintenance & Landscaping Walkthrough / Chris

Maintenance & Landscaping Work Order — Update / Chris

Letter to Kilroy re: State of the Neighborhood / Chris

Board Orientation / Chris

Reserve Study Update / Chris

. Little Italy Market PDF Donor Plaque Installation (Early December) / Chris

. Front Street Unhoused Encampment — Update / Chris

. Catt White Retirement / Chris Action Item
. Bylaws Review & Amendments / Chris Action Item
. Marco Li Mandri’s Dinner Celebration / Steve Action Item

. Chief Executive Administrator Report / Marco Li Mandri

. Old Business

It is the practice of the LIA to formally request that an item under Old Business be pulled from the Agenda
and placed on a future Agenda for Discussion and/or Action.

a. Amici House Mural Installation & Location
b. Legacy Member Plaque

Next Meeting: Thursday, December 19, 2024 at 1:00pm or Cancel Action Item
Little Italy Association Office (Conference Room) & Zoom

Adjournment Action Item

P.3-5
P.6-7
P.8

P.9

P.10-37

BROWN ACT. Government Code 54950 (The Brown Act) requires that a brief description of each item to be
transacted or discussed be posted at least 72-hours prior to a regular meeting. The Corporation posts all Board
and Committee agendas at 2210 Columbia Street, San Diego, CA 92101 and on the LIA website. Action may not be
taken on items not identified as such and posted on the agenda. Meeting facilities may be accessible to persons

LITTLE ITALY ASSOCIATION OF SAN DIEGO

2210 Columbia Street = San Diego, CA 92101= 619-233-3898 = mail@LittleltalySD.com = LittleltalySD.com
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with disabilities. If you require special assistance to participate in the meeting, notify Chris Gomez at 619-233-3898
or via email at chris@littleitalysd.com at least 48-hours prior to the meeting. VIRTUAL MEETING PARTICIPATION.
Under current guidance by the State of California, meetings can be supported with a virtual option, but the

participants attending virtually are only permitted to provide comments regarding items agendized and do not
count towards Committee quorum or are allowed to vote.
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Little Italy Association of San Diego — Organization Committee

Thursday, October 17, 2024 at 2:00pm

In-Person: Little Italy Association’s Conference Room (2210 Columbia Street) or via
Zoom (For Non-Voting Members): https://us02web.zoom.us/j/83766424171
or call 1-669-900-6833 / Meeting ID: 837 6642 4171 / Password: 3898

Introductions
Steve Galasso

PRESENT Bryan Thompson, Luke Vinci, Annette Casemero, Lou Palestini, Jeri Keiller,
David Rodger
STAFF Chris Gomez, Dianne T. Serna
MINUTES:
ITEM DISCUSSION ACTION TAKEN
1. Zoom The meeting was called to order by Chris No Action taken
Meeting Gomez at 2:00pm
Protocol &

2. Non-Agenda:

2. Nothing to report

2. No action taken

Public

Comments &

Announcements

3. Review of 3. The minutes from September 19, 2024, 3. Luke Vinci moved

Org Minutes were reviewed. to approve the

From September minutes. Annette

19, 2024, Casemero seconded

Minutes the motion.
Unanimously
approved.

4. FY24 Get-or-

4. Chris Gomez gave an update on the

4. No action taken

Give & Get-or-Give and Attendance Review on
Attendance pages 5-6.
Review/ Chris
Gomez
5. Quarterly 5. Quarterly Maintenance Landscaping 5. No action taken

Maintenance &
Landscaping
Walkthrough/ Chris

Walkthrough was tabled at this time.

LITTLE ITALY ASSOCIATION OF SAN DIEGO
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6. Maintenance
Walkthrough &
Work Orders/ Chris

6. Chris presented the Maintenance and
Landscaping Work order spreadsheet on
page 7 of the packet.

6. No action taken

7. Donations to Our
Lady of the Rosary
& SD Police
Foundation/Chris

7. Chris shared that donations to Our Lady
of the Rosary & the San Diego Police
Foundation have been made.

/. No action taken

8. Recurring Set
Meeting Time
Amendment/ Chris

8. Chris asked to set a recurring Meeting
time for 1:00pm, moving forward.

8. Annette Casemero
moved to approve
the new Meeting
Time. Lou Palestini
seconded the
motion. Unanimously
approved.

9. Legacy Plaque
Location/ Chris

9. Chris shared the Legacy Plaque location
on page 11 of the packet.

9. Annette Casemero
moved to accept the
Landmark Sign as the
temporary Location
for the Legacy
Plaque. Bryan
Thompson seconded
the motion.
Unanimously
approved.

10. Amici House
Mural Installation
& Location/ Chris
& Lou Palestini

10. This item was table at this time.

10. No action taken

11. Downtown Chula
Vista Association
Rental Request/
Chris

11. Chris reported that the Downtown
Chula Vista Association would like to rent
the white fencing from the Little Italy
Association for $1,000.

11. Annette Casemero
moved to approve
the DCVA rental.
Bryan Thompson
seconded the
motion. Unanimously
approved.

12. New City America
FY24 Performance
Evaluation/ Jeri
Keiller

12. Jeri Keiller reported on NCA's
Performance Evaluation Process on pages
13-17.

12. Annette
Casemero moved to
consolidate the
Performance
Evaluation and move
it forward to the
Board for review.
Bryan Thompson
seconded the
motion. Unanimously
approved.




13. Chief
Executive
Administrator
Report

13. Nothing to report.

13. No action taken

14. Old Business-
Add or
Remove
ltems

14. Nothing to report

14. No action taken

15. Next Meeting:

15. The next Organization Meeting will take
place on Thursday, November 21, 2024, at
1:00pm. Little Italy Association Office
(Conference Room & Zoom)

15. No action taken

16. Adjournment

16. Meeting Adjourned

16. Luke Vinci moved
to adjourn the
meeting. Annette
Casemero seconded
the motion.
Unanimously
approved.

Minutes taken by Dianne T. Serna, Staff




Little Italy Board of Directors Get-or-Give & Staff Fundraising Summary 6
Term: 2024-2025

GOALS MET
*FY24 C/F does not carry-forward into the next fiscal year (FY26).

FIRST NAME FY24 C/F* JUL'24 AUG. 24 SEP. '24 OCT.'24 NOV. '24 FY25 + C/F GorG REQ FY25 RMNG FY26 C/F

Galasso Steve Aug. State Tix, Food & Raffle / Sep.
$1,125 $390 $65 $65 $1,645 $1,500 $145 -$980 State / Oct. Bella Vita

Thompson Bryan S0 $240 $350 $590 $1,500 -$910 -$910 Aug. State Tix / Sep. Fall Display

Palestini Lou Jul. Marin Band Speaking / Aug. State

Tix / Sep. State Tix / Nov. Fleet Week

S0 $525 $60 $140 $225 $950 $1,500 -$550 -$550 Speaking

Vinci Luke S0 S0 $1,500 -$1,500 -$1,500

Casemero Annette $49 $3,000 $3,200 $3,000 $3,000 $33,249 $1,500 $31,749 $31,700 All Storage / Sep. State Tix

Blum Ryan $90 $550 $640 $1,500 -$860 -$950 Sep. State Tix, Fall Display

Brooker Curt $3,500 $300 $3,800 $1,500 $2,300 -$1,200 Sep. State Tix & Raffle

Brunetto Domenic S0 $310 $310 $1,500 -$1,190 -$1,190 Aug. State Tix & Food

Busalacchi Joey S0 $1,200 $1,200 $1,500 -$300 -$300 Sep. State Food & Raffle

Cresci Dino S0 $500 $500 $1,500 -$1,000 -$1,000 Aug. State Raffle

DeSpenza Jim $930 $240 $350 $1,520 $1,500 $20 -$910 Aug. State Tix / Sep. Fall Display

Estevez Clarissa $24,025 $24,025 $1,500 $22,525 -$1,500 Sep. State Venue

Gerson Lisa $18,300 $1,000 $1,120 $1,000 $1,000 $1,000 $30,420 $1,500 $28,920 $10,620 All Piazza Supp. / Aug. State Tix

Gustafson Rich S0 S0 $1,500 -$1,500 -$1,500

Hermes Audrey $988 $500 $1,488 $1,500 -$12 -$1,000 Aug. State Raffle

loele Pasquale S0 $1,630 $1,630 $1,500 $130 $130 Aug. State Sponsor & Tix

Keiller Jeri $260 $240 $700 $1,200 $1,500 -$300 -$560 Aug. State Tix / Sep. Fall Displays

Nuiez Juan S0 S0 $1,500 -$1,500 -$1,500

Paladino Robert S0 $330 $330 $1,500 -$1,170 -$1,170 Aug. State Tix

Pecoraro Jack S0 S0 $1,500 -$1,500 -$1,500

Rodger David Jul. Taste Food, Marine Band Food /

Aug. State Tix, Raffle & Food / Oct.

$5,175 $1,657 $907 $350 $8,089 $1,500 $6,589 $1,414 TOTIS Candy

Strauss Casey Diana S0 $200 $200 $1,500 -$1,300 -$1,300 Jul. State Tix

Tabigue Father Joe All Hall Use / Jul. Marine Room / Aug.
S0 $600 $325 $100 $100 $100 $1,925 $1,500 $425 $425 State Tix

Vecchio Joe $124,375 $180 $124,555 $1,500 $123,055 -$1,320 Sep. State Tix

Myers Brijet Aug. State Tix & Décor / Sep. Fall
$13,858 $420 $350 $14,628 $1,500 $13,128 -$730 Display

Zimmerly Jon S0 $200 $100 $300 $1,500 -$1,200 -$1,200 Aug. State Tix / Sep. State Tix
$192,675 $3,982 $10,412  $8,585 $4,515 $4,325 $60,518 $39,000

As of 11/18/2024



Little Italy Association of San Diego

FY25 Board Attendance

Member
Last Name First Name Position Since Jul. 23 Aug. 23 Sep. 23 Oct. 23 Nov. 23
Galasso Steve 1- PRESIDENT 1996 X
Vinci Luke 2 - VICE PRESIDENT 2011 X
Palestini Lou 3-V.P. OF CULT. AFF. |2000 X
Thompson Bryan 4 - TREASURER 2018
Casemero Annette 5 - SECRETARY 2021
Blum Ryan Property Director 2020 U
Brooker Curt Business Director 2022
Brunetto Domenic Property Director 1997
Busalacchi Joey Business Director 2020 u X u
Cresci Dino Property Director 2023 U X
DeSpenza Jim Property Director 2011 X
Estevez Clarissa Property Director 2022 X
Gerson Lisa Property Director 2022 X U
Gustafson Rich Property Director 2011 X
Hermes Audrey Business Director 2023
loele Pasquale Property Director 2013 X
Keiller Jeri Property Director 2020
Myers Brijet Community at Large {2009 A
Nufez Juan Property Director 2019 X X X
Paladino Robert Property Director 2024 U
Pecoraro Jack Property Director 2011 U U
Rodger David Property Director 2022
Strauss Casey |Diana Property Director 2019 X
Tabigue Father Joe Property Director 2011 A
Vecchio Joe Community at Large  [2024 X
Zimmerly Jon Residential Tenant 2023 X X
X - Excused

U - Unexcused
L - Leave
A - Alternate

Bylaws: Attendance

3 Unexcused or 6 Total (Excused & Unexcused)

Alternates are not permitted to stand in for more than 6 times in a calendar year.




Little Italy Association of San Diego

Maintenance & Landscaping Work Order Log

Date
10/9/2024
10/9/2024
10/10/2024
10/11/2024
10/11/2024
10/11/2024
10/11/2024
10/11/2024
10/11/2024
10/11/2024
10/11/2024
10/11/2024
10/11/2024
10/11/2024
10/11/2024
10/12/2024
10/12/2024
10/13/2024
10/13/2024
10/18/2024
10/22/2024
10/29/2024
11/3/2024
11/4/2024
11/7/2024
11/7/2024
15/2024
11/15/2024

Issued By Department

Dianne
Dianne
Dianne
Dianne
Dianne
Dianne
Dianne
Dianne
Dianne
Dianne
Dianne
Dianne
Dianne
Dianne
Dianne
Dianne
Dianne
Dianne
Dianne
Dianne
Dianne
Dianne
Dianne
Dianne
Dianne
Dianne
Dianne
Dianne

Maintnenance
Maintenenace
Maintenenace
Maintenenace
Landscaping
Maintenance
City

City

City

City

City

City

City

City

City
Maintenance
Maintenance
Maintenance
Maintenance
Maintenance
Administration
Maintenance
Administration
Administration
Maintenance
Administration
Administratoin
Administration

Issue / Repair

Clean-Up Feces
Encampment

Trash Pick-Up

Graffiti

Weeding

Repalace Bathromm Dispenser
Missing Stop Sign

Trip Hazard

Fadded Red Curb

Gap in sidewalk-Trip Hazard
Exposed wires

Cable Box FAlling Over
Homeless Encampmnet
Damages Light Pole
Sidewalk Lifted-Trip Hazard
Trash-Homeless spill
Trash-Homeless spill
Homeless Issue

Human feces

Feces

Loud Music at Basta
Pressure Washing

Loud Music

Loud Music

Graffiti (Private Property)
Street Lights Out

Rat Infestation

Street Cleranliness

Location

Columbia between Beeach & Cedar
Front Street (Across from Dog Park)
888 Ash Street

Next to Porto Vista

Outsode of Dog Park

Amic Restroom

Amici Park Date & State

Amici Park Date & State

Nonna's

W/ FIr & Columbia Street

Acorss Form Amici Park on Date Street
416 W. Fir Street

Front Street

W. Fir Street

Doma

South side of 300 blk of W Beech
South side of 300 blk of W Beech
Allegro

Alcove near 880 W. Ash St.

702 W. Beech

555 W. Date Street

Inida Street

555 W. Date Street

555 W. Date Street

2084 Kettner Blvd

State & Columbia

615-619 Fir street

Outside of District

Get It Done?

Yes

Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes

Yes

LIAWO#
319
320
321

322
323
324
325
326
327
328
329
330
331
332
333
334

Date Issued /
Reported
10/9/2024
10/9/2024
10/10/2024
10/11/2024
10/11/2024
10/11/2024
10/11/2024
10/15/2024
10/17/2024
10/17/2024
10/17/2024
10/17/2024
10/17/2024
10/17/2024
10/17/2024
10/15/2024
10/15/2024
10/15/2024
10/15/2024
10/18/2024
10/22/2024
10/29/2024
11/3/2024
11/4/2024
11/7/2024
11/7/2024
11/15/2024
11/15/2024

Assigned To
Daniel

Richard
Raymond
Scott
Raymond

Daniel
Daniel
Daniel
Daniel
Daniel
Chris
Daniel
Chris
Chris
Daniel
Dianne
Chris
Chris

8

Date
Completed
10/9/2024

10/10/2024
10/11/2024

10/15/2024
10/15/2024
10/15/2024
10/15/2024
10/18/2024

10/29/2024
11/3/2024
11/4/2024

11/7/2024
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October 1, 2024

Clarissa Estevez

Kilroy

1277 El Camino Real, Suite 250
San Diego, CA 92101

Dear Clarissa,

On behalf of the Little Italy Association Board of Directors, we would like to extend a special
thank you to you, Paulina, Kilroy leadership, and team for allowing us to use the rooftop lanai
at 2100 Kettner for our Little Italy State of the Neighborhood and support in making our
event a huge success. Because of your partnership, the Association was able to highlight one
of Kilroy's flagship buildings and provide our guests with an amazing view and experience.

We are honored to have Kilroy in Little Italy and look forward to many more partnerships in
the future.

Grazie Mille,

#0 S =R S
Steven J. Galasso Luke Vinci Lou Palestini
President Vice President VP of Heritage Affairs
Bryan Thompson Annette Casemero
Treasurer Secretary

LITTLE ITALY ASSOCIATION OF SAN DIEGO

2210 Columbia Street = San Diego, CA 92101= 619-233-3898 = mail@LittleltalySD.com = LittleltalySD.com
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RESTATED BYLAWS OF THE
LITTLE ITALY ASSOCIATION OF SAN DIEGO
Amended March-5-2024December 3, 2024

A CALIFORNIA PUBLIC BENEFIT CORPORATION

ARTICLE 1
OFFICES

SECTION 1. PRINCIPAL OFFICE
The principal office of the Corporation for the transaction of its business is located in the

Little Italy neighborhood in San Diego County, California—and-the-Little ltaly community, as

defined by the map attached as "Exhibit A" and incorporated in these Bylaws by reference.

SECTION 2. CHANGE OF ADDRESS

The county of the Corporation’s principal office can be changed only by amendment of
these Bylaws and not otherwise. The Board of Directors may, however, change the principal
office from one location to another within the County of San Diego. Any such change shall
be noted by the Secretary in these Bylaws but shall not be considered an amendment of
these Bylaws.

SECTION 3. OTHER OFFICES

The Corporation may also have offices at such other places, within the County of San Diego,
where it is qualified to do business, as its business may require and as the Board of Directors
may, from time-to-timetime-to-time, designate.

ARTICLE 2
PURPOSES

SECTION 1. OBJECTIVES AND PURPOSES
The primary objectives and purposes of this Corporation shall be:
A) To bring about the revitalization of the Little Italy community and its surrounds.

B) To bring about the investment of private and public capital within the Little Italy
community and its surrounds for public benefit and charitable purposes.

C) To bring about the increased provision of quality public improvements and

educational, cultural, artistic, charitable, and social services within Little Italy
community and its surrounds for public benefit and charitable purposes.

LITTLE ITALY ASSOCIATION OF SAN DIEGO

2210 Columbia Street = San Diego, CA 92101= 619-233-3898 = mail@LittleltalySD.com = LittleltalySD.com
Facebook / Instagram / X / LinkedIn: @LittleltalySD = TikTok: Littleltaly.SD = #LittleltalySD
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D) To bring about the increased economic well-beingwellbeing and quality of life of
residents, employees, and businesses within the Little Italy community and its
surrounds.

E) To promote improvement within the Little Italy community through activities which
contribute to the economic and neighborhood well being of the Little Italy
community.

ARTICLE 3
MEMBERSHIP

SECTION 1. NO MEMBERS

This Corporation shall have no members, as that term is defined in section 5056 of the
California Nonprofit Corporation Law. Unless otherwise provided herein or in the California
Nonprofit Public Benefit Corporation Law, any action which would otherwise require
approval by a majority of all members shall require only approval of the Board of Directors.
All rights which would otherwise vest in the members shall vest in the board of Directors.
Nothing in these Bylaws shall be construed as limiting the right of the Corporation to refer to
persons associated with it, who participate in any activities of the Corporation, as "members”
even though such persons are not members, as defined in section 5056 of the California
Corporations Code. Such persons shall be deemed to be associated persons with respect to
the Corporation as that term is defined in section 5332 of the California Nonprofit Public
Benefit Corporation Law, and no such reference shall constitute anyone a member of this
Corporation.

ARTICLE 4
ELECTION OF DIRECTORS

SECTION 1. NOMINATION AND ELECTION

Not less than ferty-fivesixty (4560) days before the date set forth for the annual meeting of
the Directors, the President, shall request that the Board appoint at least three (3) members
as the Nominations Task Force, ag-Committee-which shall include the President and at least
two of the Directors exclusive of the Officers of the Corporation, to solicit nominees for

con5|derat|on and elect|on as D|rectors Ihe—mames—se—p#ep@seel—sha&l—be—p%esem%ed—te—the

ethe#qaa#ed—pe#sem@—as—ea&d@a%es—ﬁe#&ueh—eﬁﬂee—The Nem%ees slate of—nommees

which have been deemed to be qualified; consistent with Article 4, Section 2, shall be
presented to the Board, at the annual meeting,é for consideration of appointment to the
Board—at-its-Annuat-elections—meeting. Any Director may, at such meeting, nominate any
other qualified person(s) as candidate(s) to serve on the Board. The Board shall vote to
accept all or some of the nominees based upon the seats allocated consistent with Article
V5, Section 1.{2A} in these bylawsBylaws.

SECTION 2. QUALIFICATION
A) Members of the Little Italy community shall be eligible for nomination to the Board of
Directors based upon active participation with the Corporation including its
committees, task forces or otherwise for a period of not less than six (6) months, and
support fer-the policies_and —goals of the Corporation. In addition, nominees shall
only be eligible for election to those positions for which they qualify as a property

Little Italy Association of San Diego Bylaws (Amended Mareh-5-2024December 3, 2024) 2
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owner, current business license certificate holder, residential tenant or community-
at-large member under Article-4-Section 2.4B_of this Article}.

The Organization Committee has the ability to waive the participation requirement for
candidates the feel would serve as an asset to the Corporation and recommend
nominee to the Board for consideration.

B) Eligibility shall be determined by:

1. fol-Full payment of assessments into the Little Italy Maintenance Assessment
District for the previous and current fiscal years that such assessments were due;
or

2. futtFull payment of assessments into the Little Italy Business Improvement District
for the previous and current fiscal years that such assessments were due; or

3. residentiat—Residential tenants living within the boundaries of the Little Italy
Maintenance Assessment District; (a tenant is one who rents and occupies
property and is called the “lessee” —Oor the person whose name is on the lease
and is the guarantor of the lease); or

4. 3-A community member that the Board deems important and whose appointment
shall allow the Corporation to fulfill its goals as a public benefit corporation.

ARTICLE 5
DIRECTORS
SECTION 1. NUMBER AND TERM

The Corporation shall have a minimum of nine (9) or a maximum of thirty-five (35) Directors
and collectively they shall be known as the Board of Directors. The exact number of
Directors shall be fixed from time-to-time by resolution of the Board of Directors. The

number may be changed by amendment of theseis Bylaws,—orbyrepeat-of-this Bylaw and

adoption of-a new Bylaws—asprovided-in-these Bylaws. Subject to the foregoing provisions
for changing the number of Directors, the following seats shall be allocated to the Board of

Directors based upon the financial contribution of stakeholder groupgroups to the overall
operating budgeten of the Association. The breakdown of Board seats shall be as follows:

A)

At least fifty-one percent (51%) of the seats on the Board ofDirectors-within a specific
year, shall be filled by property owners or representative of property owners, who
have fully paid into the current fiscal year of the Little Italy Maintenance Assessment
District. The minimum threshold of fifty-one percent (51%) is only applicable during
the annual nominations process._ Property Directors shall be elected in accordance
with Article 4, Sections 1 and 2 for staggered two (2) year terms beginning on the date
of election to replace those Directors whose terms are then expiring.

The balance of seats shall be filled by business license certificate holders, Residential
Tenants, or Community-at-Large members. Business license certificate holders must
have paid fully paid into the current fiscal year of the Little Italy Business Improvement

Little Italy Association of San Diego Bylaws (Amended Mareh-5-2024December 3, 2024) 3
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District. Business ewner-Owner Directors shall be elected in accordance with Article
4, Sections 1 and 2 for staggered two (2) year terms beginning on the date of election
to replace those Directors whose terms are then expiring. Community-at-large
members and residential tenants shall be elected annually.

C) Board Members can nominate a non-Board Members to serve as their alternate at
Board and committee meetings when he/she/they is/are unable to attend. Alternates
absences, in place of primary Board Member, count for or against the primary’s Board
and committee attendance obligation.

SECTION 2. POWERS

Subject to the provisions of the California Nonprofit Public Benefit Corporation law, and any
limitations in the Articles of Incorporation and Bylaws relating to action required or permitted
to be taken or approved by the members, if any, of this Corporation, the activities and affairs
of this Corporation shall be conducted, and all corporate powers shall be exercised by or
under the direction of the Board of Directors.

SECTION 3. LIFETIME LEGACY BOARD-MEMBER

The title of Legacy Beard-Member can be given to any Board member_or civic leader that has
served the Association for 20 years or more. This title must be recommended by the
Organization Committee and appointed by the Board of Directors. The title of Legacy Beard
Member is a lifetime honor and comes with no—additional-benefitstwo (2) complimentary
tickets to Little Italy Association hosted events-ervotingrights.

A) Active Board members that are given lLegacy Beard—Members_classification are
permitted to vote at Board and committee meetings.

AIB) Inactive Board members or civic leaders that are given the Legacy Member
classification are not permitted to vote ar Board or committee meetings.

BIC) This honor is not transferable to an alternate Board Membermember, family
member, or community member.

SECTION 4. DUTIES
It shall be the duty of the Directors to:

A) Perform any-and-all duties imposed on them collectively or individually by law, by the
Articles of Incorporation of this Corporation, or by these Bylaws.

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 as outlined in Article 6
Section 6-2.Aof-this-Article.

Little Italy Association of San Diego Bylaws (Amended Mareh-5-2024December 3, 2024) 4
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E) Register their addresses and numbers with the Secretary of the Corporation and
notices of meetings mailed, emailed, sent via facsimile, or delivered in person to them
at such addresses shall be valid notices thereof.

F) Serve on at least one committee or task force and regularly attend meetings of the
same.

G) Directors are required to attend Board meetings. Missed attendance due to excused
or unexcused absences will be governed by Section 16-7 of this Article.

SECTION 5. VOTING

Each Director shall have one (1) vote on each matter presented to the Board or committees
for action. No Director may vote by proxy, however a recognized alternate, submitted in
writing to the Board, to vote upon an issue or issues if that Director is not able to attend a
specific Reqgular or Annual meeting.

SECTION 6. ACTION WITHOUT MEETING BY VIRTUAL OR WRITTEN BALLOT

Any action that may be taken at any regular or special meetings of Directors may also be
taken without a meeting by virtual or written ballot. If an action is taken without a meeting,
the Corporation must distribute a virtual or written ballot to every Director entitled to vote on
the matter. The ballot must have a description of the topic, state the proposed action,
provide an opportunity to specify supportive, unsupportive or abstention of the action
proposed, and provide a reasonable time within which to return the ballot to the
Corporation. Approval by virtual or written ballot is valid only when the number of votes cast
by ballot within the time period specified equals or exceeds the quorum required to be
present at a meeting authorizing the action, and the number of approvals equals (half plus
one (1)) or exceeds the number of votes that would be required to approve at a meeting at
which the total number of votes cast was the same as the number of votes cast by ballot.

SECTION 57. VACANCIES AND REMOVAL

Any Board member with three (3) unexcused absences or miss six (6) regularly scheduled
Board meetings, whether excused or unexcused, within a one (1) year term from the annual
meeting of-the-Board-shall be removed from the Board after review by the Organization
Committee. A vote of the Board is not required for this removal. If an exemption is requested
by said Board member, the Organization Committee will send a recommendation to the
Board for consideration. The Board has the ability to grant an exception to the above rule.

Alternates cannot attend more than 6 times per year to meet primary's attendance
requirements.

Vacancies on the Board efDirectors-shall exist:
A) 1A) en-On the death, resignation, or removal of any Director, andor
AIB) 2whenever\Whenever the number of authorized Directors is increased.

The Board of Directors—may declare—vacantrevoke the office of a Director who has been
declared of unsound mind by a final order of court, or convicted of a felony, eror been
found by a final order or judgment of any court to have breached any duty under Section
5230 and following of the California Nonprofit Public Benefit Corporation Law.
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The Officers may revoke the office of a Director who is not in compliance with Board policy.

H-thisCerperation-hasno-members-Directors may be removed without cause by a majority

of the Directors then in office.

Any Director may resign effective upon giving written notice to the Managing Administrator,
the President, the Secretary, or the Board of Directors, unless the notice specifies a later time
for the effectiveness of such resignation. No Director may resign if the Corporation would
then be left without a duly elected Director or Directors in charge of its affairs, except upon
notice to the Attorney General.

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:

A) the The unanimous written consent of the Directors then in office,

B) {2}the-The affirmative vote of a majority of the Directors then in office at a meeting
held pursuant to notice or waivers of notice complying with this Article of these
Bylaws, or

AC) -3)a-A sole remaining Director.

A person elected to fill a vacancy, as provided by this Section, shall hold office until the next
annual election of the Board of Directors or until his/-er-her/their death, resignation, or
removal from office.

SECTION 58. COMPENSATION

Directors shall serve without compensation but are permitted to be compensated for
expenditures that have been preapproved by the Finance Committee. In addition, they shall
be allowed reasonable advancement or reimbursement of expenses incurred in the
performance of their regular duties as specified in Section 3-4 of this Article. Directors may
not be compensated for rendering services to the Corporation in any capacity other than
Director unless such other compensation is reasonable and is allowable under the provisions
of Article 19, Section 10-of this-Article 65.

SECTION 69. RESTRICTION REGARDING INTERESTED DIRECTORS

Notwithstanding any other provision of these Bylaws, not more than forty-nine percent (49%)
of the people serving on the board may be interested persons. For purposes of this Section,
“interested persons” means either:
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A) Any person currently being compensated by the Corporation for services rendered it
within the previous twelve (12) months, whether as a full- or part-time Officer or
other employee, independent contractor, or otherwise, excluding any reasonable
compensation paid to a Director, as a Director. In any and all cases, a Board member
who also happens to be an “interested person” shall not move, second or vote on any
contract in which they have a financial interest; 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 any such person.

SECTION 810. NON-LIABILITY OF DIRECTORS
The Directors shall not be personally liable for the debts, liabilities, or other obligations of the
Corporation.

SECTION 911. INDEMNIFICATION BY CORPORATION OF DIRECTORS, OFFICERS,
EMPLOYEES AND OTHER AGENTS

To the extent that a person who is, or was, a Director, Officer, employee or other agent of
this Corporation has been successful on the merits in defense of any civil, criminal,
administrative or investigative proceeding brought to procure a judgment against such
person by reason of the fact that he/she/they is/are, or was, an agent of the Corporation, or
has been successful in defense of any claim, issue or matter, therein, such person shall be
indemnified against expenses actually and reasonably incurred by the person in connection
with such proceeding.

If such person either settles any such claim or sustains a judgment against him/her/them,
then indemnification against expenses, judgments, fines, settlements, and other amounts
reasonably incurred in connection with such proceedings shall be provided by this
Corporation but only to the extent allowed by, and in accordance with the requirements of,
Section 5238 of the California Nonprofit Public Benefit Corporation Law.

SECTION-1012. INSURANCE FOR CORPORATE AGENTS

The Board ef-Birectors-may adopt a resolution authorizing the purchase and maintenance of
insurance on behalf of any agent of the Corporation (including a Director, Officer, employee
or other agent of the Corporation) against any liability other than for violating provisions of
law relating to self-dealing (Section 5233 of the California Nonprofit Public Benefit
Corporation Law) asserted against or incurred by the agent in such capacity or arising out of
the agent's status as such, whether or not the Corporation would have the power to
indemnify the agent against such liability under the provisions of Section 5238 of the
California Nonprofit Public Benefit Corporation Law.

ARTICLE 6
MEETINGS

SECTION 71. PLACE OF MEETINGS

Meetings shall be held at the location selected at the previous meeting, unless otherwise
provided by the Board or at such place within or without-the State of California which has
been designated from time-to-time by resolution of the Board of Directors. Ary—meeting;
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SECTION 82. REGULAR AND ANNUAL MEETINGS

A) Regular meetings of Directors shall be held on the first Tuesday of each month at
8:30 a.m., unless such day falls on or immediately after a legal holiday, in which event
the regular meeting shall be held at the same hour and place on the following
Tuesday or second Tuesday of the month. The Board has the authority to alter the
time and place of the monthly meetings upon majority vote provided notification of
such change is made to the Little Italy community. The Board should strive to have its
annual meeting held between Labor Day and Thanksgiving each year.

B) If this Corporation makes no provision for members, then, at the annual meeting of
Directors, Directors shall be elected by the Board of Directors in accordance with this
section. Cumulative voting by Directors for the election of Directors shall not be
permitted.

S

SECTION 93. SPECIAL MEETINGS

Special meetings of the Board of Directors may be called by 50% or more of the Officers of
the Corporation including the President, the Vice President(s), the Secretary(ies), and
Treasurer(s) or by any five (5) Directors, and such meetings shall be held at the place, within
the City of San Diego , designated by the person or persons calling the meeting, and in the
absence of such designation, at the principal office of the Corporation.

SECTION 4. VIRTUAL PARTICIPATION IN MEETINGS

Any meeting, reqgular or special, may be held by conference telephone, video conference or
similar communications methods, so as long as a gquorum of Directors or committee
members are present in person to participate, and virtual attendees can hear one another.
Directors or committee members are able to participate virtually, but do not count towards
guorum and cannot vote.

Task Force meetings are not subject to the restrictions of this Section.

SECTION 150. NOTICE OF MEETINGS

Reqgular meetings of the Board may be held with appropriate notice consistent with the Ralph
M. Brown Act. Special meetings of the Board shall be held upon three (3) days' notices by
first-class mail, or seventy-two (72) hours' notices delivered personally or via email or
facsimile. If sent by mail or facsimile, the notice shall be deemed to be delivered on its
deposit in the mail or on its delivery to the Director. Such notices shall be addressed to each
Director at his or her address as shown in the books of the Corporation. Notice of the time
and place of holding an adjourned meeting needs to be given to absent Directors if the time
and place of the adjourned meeting are fixed at the meeting adjourned and if such adjourned
meeting is held no more than forty-eight (48) hours from the time of the original meeting.
Notice shall be given of any adjourned regular or special meetings to Directors absent from
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the original meeting if the adjourned meeting is held more than forty-eight (48) hours from
the time of the original meeting.

SECTION-1 61. CONTENTS OF NOTICE

Notice of meetings not herein dispensed with shall specify the place, day and hour of the
meeting and posted at the Corporation Office and the meeting location if different from
Corporation Office. The purpose of any Board meeting shall be specified in the notice.

SECTION 127. 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 138. QUORUM FOR MEETINGS

A quorum shall consist of a majority of the Board of Directors. Except as otherwise provided
in these Bylaws or in the Articles of Incorporation of this Corporation, or by law, no business
shall be considered by the Board at any meeting at which a quorum, as hereinafter defined, is
not present, and the only motion which the President or Managing Administrator shall
entertain at such meeting is a motion to adjourn. However, a majority of the Directors
present at such meeting may adjourn from time-to-timetime-to-time until the time fixed for
the next regular meeting of the Board. The Directors present at a duly called and held
meeting at which a quorum is initially present may continue to do 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 or Bylaws of this Corporation.

SECTION 149. MAJORITY ACTION AS BOARD ACTION

Every act or decision done or made by a majority_(half plus one (1)) of the Directors present
at a meeting duly held at which a quorum is present is the act of the Board-efDirectors,
unless the Articles of Incorporation or Bylaws of this Corporation, or provisions of the
California Nonprofit Public Benefit Corporation Law, particularly those provisions relating to
appointment of committees (Section 5212), approval of contracts or transactions in which a
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 1510. CONDUCT OF MEETINGS

Meetings of the Board efDirectors-shall be presided over by the President of the Board or
appointed Managing Administrator or, in his/~erher/their absence, by the Vice President of
the Corporation or, in the absence of each-of-these persons, by a meeting facilitator chosen
by a majority of the Directors present at the meeting. The Secretary of the Corporation shall
act as Secretary of all meetings of the Board, provided that, in his/-e+her/their absence, the
presiding Officer shall appoint Managing Administrator or another person to act as Secretary
of the meeting.
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Meetings shall be governed by Roberts Rules of Order, as such rules may be revised from
time-to-timetime-to-time, insofar as such rules are not inconsistent with or in conflict with
these Bylaws, with the Articles of Incorporation of this Corporation, or with provisions of law.

ARTICLE 67
OFFICERS

SECTION 1. NUMBER OF OFFICERS

The Officers of the Corporation shall be a President, a Vice President, a Secretary, and a Chief
Financial Officer, who shall be designated as the Treasurer. The Corporation may also have,
as determined by the Board of Directors, one or more Vice Presidents of “Said Title", Assistant
Secretaries, Assistant Treasurers, or other officers. Any number of offices may be held by the
same person except that neither the Secretary nor the Treasurer may serve as the President.-

At any given time, a majority of the Officers must be property owners within the Little Italy
Maintenance Assessment District and/or business certificate license holders within the
Business Improvement District or an approved representative of property or business owner.
Community-at-Large Board Members may serve as Officers of the Board, but the
Community-at-Large Officer seats may never exceed 40% of the total number of Officers.

SECTION 2. QUALIFICATION, ELECTION, AND TERM OF OFFICE

Any member of the Board of Directors-may serve as an Officer of this Corporation. Officers
shall be elected by the Board of Directors, at any time, stakeholder Officers shall hold office
for two (2) year terms and community-at-large Officers shall hold office for one (1) year
term. All Officers shall serve their terms in full or until he/-ershe/they resigns or is removed
or is otherwise disqualified to serve, or until his-er/her/their successor shall be elected and
qualified, whichever occurs first. Officers shall be elected-nominated individually each year at
the Annual meeting of the Board with Officer elections taking place the following meeting-of
Directors. A Board member shall serve two_(2) full years prior to becoming eligible for

nomination as a Board officer. Officers shall be elected fortwo{2)}yearterms-commencing
2020-and-shalt-bevoted-in-a staggered manner in the following schedule:

President and Treasurer: Even Years (i.e., 2020, 2022, 2024, etc.)
Vice President(s) and Secretary: Odd Years (i.e. 2021, 2023, 2025, etc.)

Community-at-large Officer seats shall be voted on annually.

SECTION 3. REMOVAL AND RESIGNATION
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Any Officer may be removed, with cause, by the Board-of Birecters, at any time. Any Officer
may resign at any time by giving written notice to the Board ef Birectors-or to the President
or Secretary of the Corporation. Any such resignation shall take effect at the date of receipt
of such notice or at any later date specified therein, and, unless otherwise specified therein,
the acceptance of such reS|gnat|on shall not be necessary to make it effectlve—'lihe—abeve

SECTION 54. VACANCIES

Any vacancy caused by the death, resignation, removal, disqualification, or otherwise, of any
Officer shall be filled by the Board-ef-Birectors. In the event of a vacancy in any office other
than that of the President; such vacancy may be filled temporarily by the President until such
time as the Board shall fill the vacancy. Vacancies eccurring-in-offices-of Officers appointed
at the discretion of the beard-Board may or may not be filled as the Board shall determine.

SECTION 65. DUTIES OF PRESIDENT

The President shall be the Chief Executive Officer of the Corporation and shall, subject to the
control of the Board-ef-Birectors, supervise and control the affairs of the Corporation and the
activities of the Officers. He-ers/She/They shall perform all duties incident to his/-e+her/their
office and such other duties as may be required by law, by the Articles of Incorporation of
this Corporation, or by these Bylaws, or which may be prescribed from time-time-te-to-time
by the Board-of Directors. The Managing Administrator (without voting rights) shall preside at
all meetings of the Board of Birectors-under the supervision and direction of the President. If
applicable, the President shall preside at all meetings of the delegates. Except as otherwise
expressly provided by law, by the Articles of Incorporation, or by these Bylaws, he—er/
she/they e-shall, in the name of the Corporation, execute such deeds, mortgages, bonds,
contracts, checks, or other instruments which may from time—to—timetime-to-time be
authorized by the Board of Directors.

SECTION 76. DUTIES OF VICE PRESIDENT

In the absence of the President, or in the event of his/-e+her/their inability or refusal to act,
the Vice President shall perform all the duties of the President, and when so acting shall have
all the powers of, and be subject to all the restrictions ea.of the President. The Vice President
shall have other powers and perform such other duties as may be prescribed by law, by the
Articles of Incorporation, or by these Bylaws, or as may be prescribed by the Board of
Directors.

SECTION 87. DUTIES OF VICE PRESIDENT OF HERITAGE AFFAIRS

Help-The Vice President of Heritage Affairs duties include helping to preserve the heritage of
San-Diego-s-Little Italy while representing the Corporation at ancillary events and act as lead
and advisor on heritage initiatives.

SECTION 98. DUTIES OF SECRETARY
The Secretary shall perform the following duties or delegate them to the Managing
Administrator or staff, while retaining the responsibility to review their performance:
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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 at the principal office of the Corporation or at such other place as the beard
Board may determine, a book of minutes of all meetings of the Directors, and, if
applicable, meetings of committees of Directors and of members, 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 and of the seal of the Corporation and see that the seal is
affixed to all duly executed documents, the execution of which on behalf of the
Corporation under its seal is authorized by law or these Bylaws.

E) Keep at the principal office of the Corporation a membership book containing the
name and address of each and any of the Directors and committee members, and, in
the case where any membership has been terminated, he-o+/she/they shall record
such fact in the membership book together with the date on which such membership
ceased.

F) Exhibit at all reasonable times to any Director of the Corporation, or to his—or
/her/their agent or attorney, on request therefore, the Bylaws, the membership book,
and the minutes of the proceedings of the Directors_and committees of the
Corporation. Little Italy community businesses shall have similar rights of inspection
as provided by action of the Directors.

G) 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 this Corporation, or by
these Bylaws, or which may be assigned to him/-er+-her/rthem from time-to-timetime-
to-time by the Board of Directors.

SECTION 109. DUTIES OF TREASURER

Subject to the provisions of these Bylaws relating to the "Execution of Instruments, Deposits
and Funds,” the Treasurer shall perform the following duties or delegate them to_the
Managing Administrator or staff, while retaining the responsibility to review their
performance:

A) The Treasurer of the Board is required to serve as Chair of the Finance Committee.

B) 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 of Directors
or delegate such responsibilities to the Managing Administrator or staff.
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C) Receive, and give receipt for, monies due and payable to the Corporation from any
source whatsoever.

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

E) Keep and maintain adequate and correct accounts of the Corporation's properties
and business transactions, including accounts of its assets, liabilities, receipts,
disbursements, gains, and losses.

F) Exhibit at all reasonable times the books of account and financial records to any
Director of the Corporation, or to his—er-/her/their agent or attorney _.—on request
therefore. Little Italy community businesses shall have similar rights of inspection as
provided by action of the Directors.

G) Render to the President and Directors, whenever requested, an account of any or all
of his—er—/her/their transactions as Treasurer and of the financial condition of the
Corporation.

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

[) In general, perform all duties incident to the office of Treasurer 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 him-e+/her/them from time-to-timetime-
to-time by the Board of Directors.

SECTION 1110. COMPENSATION

Officers shall serve without compensation but are permitted to be compensated for
expenditures that have been preapproved by the Finance Committee. In addition, they shall
be allowed reasonable advancement or reimbursement of expenses incurred in the
performance of their regular duties as specified in Section 4 of this Article. Officers may not
be compensated for rendering services to the Corporation in any capacity other than
Director unless such other compensation is reasonable and is allowable under the provisions

of Article 19, Section 5.No-Directoror Officershallreceive-compensation-or-salary for-their
sopdeten-tacEendart Dirnstiors

ARTICLE 78
COMMITTEES

SECTION 1. ORGANIZATION COMMITTEE

The Organization Committee shall serve as the standing Executive Committee of the Board
of Directors-who-shall-alse-serve-asthat is made up of the Officers of this Corporation). The
Organization Committee shall be authorized by the Board to conduct the following actions
on behalf of the Board, except as follows:

A) The approval of any action which, under law or the provisions of these Bylaws,
requires the approval of the majority of the Board of Directors.
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The filling of vacancies and approval of alternates on the beoard-Board or on any
committee which has the authority of the Board. The Committee can waive the stated
participation requirements for appointment of beard-membersnew Directors.

The amendment or repeal of Bylaws or the adoption of new Bylaws.

The amendment or repeal or any resolution of the Board, which by its express terms is
not so amendable or repealable.

The appointment of committees of the Board or the members thereof.

The approval of any transaction to which this Corporation is a party and in which one
(1) or more of the Directors has a material financial interest, except as expressly
provided in Section 5233(d)(3) of the California Nonprofit Public Benefit Corporation
Law. By a majority_(half plus one (1)) vote of the Directors its-members-then in office,
the-Board-may at any time revoke or modify any or all of the authority so delegated,
increase or decrease but not below two (2) the number of its members, and fill
vacancies therein from the members of the board. The Committee shall keep regular
minutes of its proceedings, cause them to be filed with the corporate records, and
report the same to the board from time—to-timetime-to-time as the Board may
require.

The Organization Committee shall conduct an annual performance review of the

Managing-AdministratorsDistrict Management Firm-centract and provide an

evaluation summeary-to Finance Committee_and Board.

The Organization Committee has the authorization to approve expenditures or
financing in a not to exceed amount and frequency that is set annually at the budget
approval meeting.

SECTION 2. THE FINANCE COMMITTEE

A standing Finance Committee—which-was-established-n-2018, shall be granted authority to
make financial decisions on behalf of the Board, based upon the appointment of members by
the Board efDirectorsto-take such actions. The appointed members may not exceed fifty
percent (50%) of the total number of Directors in office. The Finance Committee shall have
the authority to conduct the following actions or delegate them to the Managing Administror
or staff, while retaining the responsibility to review their performance:

Reqgular review of the multiple budgets with the City contracts and non-public
contracts.

Review and approve any and all service contracts with the Association.

Review and approve supplemental service contracts with private property owners in
Little Italy.
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D) Comeup—withDevelop budget scenarios and—approve—themforimplementation-by

staffto present to the Board for approval and execution by the Managing
Administrator or staff.

E) Oversee staff-the District Management Firm’'s contract and make determination

recommendation to Board en-Association—approvedprocess—for annual benuses—or
supplemental payment—compensation to be paid to the District Management
Firmstaff.

F) Approve grants and other programs that fund special projects in Little Italy.

G) Work with_the Managing Administrator and staff on new programs and initiatives that
might generate rew-cash-flowrevenue to the Association.

H) Other tasks related to financial management as approved by the Board including tax
returns, audits, reviews and reports to the City and County of San Diego.

I) Approve the acquisition of new equipment, materials and other items that help the
Association meet its goals.

BJ) Review and approve investments for the Association based on Investment Policy
adopted by the Board.

HK) Review and approve any debt repayment and refinance of Association debt.

K1) The Finance Committee has the authorization to approve expenditures or
financing in a not to exceed amount and frequency that is set annually at the budget
approval meeting.

SECTION 3. OTHER COMMITTEES AND TASK FORCES

The Corporation shall have such other committees and task forces as may from timeto
timetime-to-time be designated by resolution of the Board—efDBirectors. Such other
committees may consist of people who are not also members of the Board. These additional
committees shall act in an advisory capacity only to the Board-and-shall-beclearly-titled-as
“advisory/-committeesortaskforces”.

SECTION 4. MEETINGS AND ACTION OF COMMITTEES

Meetings and action of committees shall be governed by, noticed, held and taken in
accordance with the provisions of these Bylaws concerning meetings of the—Beoard—of
Birectors, with such changes in the context of such Bylaw provisions as are necessary to
substitute the committee and its members for the Board ef Directors—and its members,
except that the time for reqular meetings of committees may be fixed by resolution of the
Board of Birectors—or by the committee. The time for special meetings of committees may
also be fixed by the Board-efDirectors. The Board ef Birectors—may also adopt rules and
requlations pertaining to the conduct of meetings of committees to the extent that such
rules and regulations are not inconsistent with the provisions of these Bylaws.

ARTICLE 89
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EXECUTION OF INSTRUMENTS, DEPOSITS AND FUNDS

SECTION 1. EXECUTION OF INSTRUMENTS

The Board-efDirectors, except as otherwise provided in these Bylaws, may by resolution
authorize the Finance Committee, any Officer or the Managing Administrator 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, Managing Administrator, employee or agent 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 2. CHECKS AND NOTES

Except as otherwise specifically determined by resolution of the Board-ef-Directors, or as
otherwise required by law, checks, drafts, promissory notes, orders for the payment of
money, and other evidence of indebtedness of the Corporation shall be signed by two (2) or
more Officers of the Corporation or the Managing Administrator(s) that has been selected by
the Finance Committee._ The Managing Administrator(s) are not authorized to sign checks
payable to the District Management Firm or one of the Firm’s employees.

SECTION 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-ef Directors
may select.

SECTION 4. GIFTS
The Board eof-Directors—-may accept on behalf of the Corporation any contribution, gift,
bequest, or devise for the charitable or public purposes of this Corporation.

ARTICLE 910
CORPORATE RECORDS, REPORTS AND SEAL

SECTION 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, committees of the Board and, if this Corporation
has members, of all meetings of members, 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 its
properties and business transactions and accounts of its assets, liabilities, receipts,
disbursements, gains and losses.

C) A record of its membersDirectors, if any, indicating their names and addresses and, if
applicable, the class of membership held by each member and the termination date
of any membership.

D) A copy of the Corporation’s Articles of Incorporation and Bylaws as amended to date,
which shall be open to inspection by Little ltaly community property owners,
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residents, businesses, or the members, if any, of the Corporation at all reasonable
times during office hours.

SECTION 2. CORPORATE SEAL

The Board of Directors may adopt, use, and at will alter, a-the corporate seal. Such seal shall
be kept at the principal office of the Corporation. Failure to affix the seal to corporate
instruments, however, shall not affect the validity of any such instrument.

SECTION 3. DIRECTORS' INSPECTION RIGHTS

Every Director shall have the absolute right at any reasonable time to inspect and copy all
books, records, and documents of every kind and to inspect the physical properties of the
Corporation.

SECTION 4. INSPECTION RIGHTS
Little Italy community members shall have the following inspection rights, for a purpose
reasonably related to such person's interest as a member:

A) To inspect and copy the record of all members’ names, addresses and voting rights, at
reasonable times, upon five (5) business days' prior written demand on the
Corporation, which demand shall state the purpose for which the inspection rights
are requested.

B) To obtain from the Secretary of the Corporation, upon written demand and payment
of a reasonable charge, an alphabetized list of the names, addresses and voting rights
of those members entitled to vote for the election of Directors as of the most recent
record date for which the list has been compiled or as of the date specified by the
member subsequent to the date of demand. The demand shall state the purpose for
which the list is requested. The membership list shall be made available on or before
the later of ten (10) business days after the demand is received or after the date
specified therein as of which the list is to be compiled.

C) To inspect at any reasonable time the books, records, or minutes of proceedings of
the members or of the board or committees of the board, upon written demand on
the Corporation by the member, for a purpose reasonably related to such person's
interests as a member.

SECTION 5. RIGHT TO COPY AND MAKE EXTRACTS
Any inspection under the provisions of this Article may be made in person or by agent or
attorney and the right to inspection includes the right to copy and make extracts.

SECTION 6. ANNUAL REPORT

The Board shall cause an annual report to be furnished not later than one hundred and
twenty (120) days after the close of the Corporation's fiscal year to all Directors of the
Corporation and, if this Corporation has members, to any member or delegate who requests
it in writing, which report shall contain the following information in appropriate detail:

A) The assets and liabilities, including the trust funds, of the Corporation as of the end of
the fiscal year.
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B) The principal changes in assets and liabilities, including trust funds, during the fiscal.

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) Any information required by Section 7 of this Article.

The annual 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.

If this Corporation has members, then, if this Corporation receives twenty-five thousand
dollars ($25,000), or more, in gross revenues or receipts during the fiscal year, this
Corporation shall automatically send the above annual report to all members, in such
manner, at such time, and with such contents, including an accompanying report from
independent accountants or certification of a corporate Officer, as specified by the above
provisions of this Section relating to the annual report.

SECTION 7. ANNUAL STATEMENT OF SPECIFIC TRANSACTIONS TO MEMBERS
This Corporation shall mail or deliver to all Directors and any and all members a statement
within one hundred and twenty (120) days after the close of its fiscal year which briefly
describes the amount and circumstances of any indemnification or transaction of the
following kind:

A) Any transaction in which the Corporation, or its parent or its subsidiary, was a party,
and in which either of the following had a direct or indirect material financial interest:

B) Any Director or Officer of the Corporation, or its parent or subsidiary (a mere
common directorship shall not be considered a material financial interest); or

C) Any holder of more than ten percent (10%) of the voting power of the Corporation, its
parent, or its subsidiary.

The above statement need only be provided with respect to a transaction during the previous
fiscal year involving more than fifty thousand dollars ($50,000) or which was one of a
number of transactions with the same persons involving, in the aggregate, more than fifty
thousand dollars ($50,000).

Similarly, the statement need only be provided with respect to indemnifications or advances
aggregating more than ten thousand dollars ($10,000) paid during the previous fiscal year to
any Director or Officer, except that no such statement need be made if such indemnification
was approved by the members pursuant to Section 5238(e)(2) of the California Nonprofit
Public Benefit Corporation Law.
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Any statement required by this Section shall briefly describe the names of the interested
persons involved in such transactions, stating each person'’s relationship to the Corporation,
the nature of such person’s interest in the transaction and, where practical, 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.

If this Corporation has any members and provides all members with an annual report
according to the provisions of Section 6 of this Article, then such annual report shall include
the information required by this Section.

SECTION 8. AUDITED FINANCIAL STATEMENTS

If the Corporation (i) is required to file reports with the California Attorney General pursuant
to Section 12586 of the California Government Code and (ii) receives or accrues in any fiscal
year gross revenue of two-million dollars (52,000,000) or more, exclusive of grants from, and
contracts for services with, governmental entities for which the governmental entity requires
an accounting of the funds received, the Corporation shall do the following:

A) Prepare annual financial statements using generally accepted accounting principles
that are audited by an independent certified public accountant in conformity with
generally accepted auditing standards. For any non-audit services performed by the
firm conducting the audit, the firm and its individual auditors shall adhere to the
standards for auditor independence set forth in the latest revision of the Government
Auditing Standards, issued by the Comptroller General of the United States (the
Yellow Book) and any standards prescribed by the California Attorney General for
auditor independence in the performance of non-audit services, including
standards different from those set forth in the Yellow Book. If the Corporation is
under the control of another organization, the controlling organization may prepare a
consolidated financial statement. The audited financial statements shall be available
for inspection by the California Attorney General and by members of the public no
later than nine months after the close of the fiscal year to which the statements relate.
If the Corporation is a charity, it shall make its annual audited financial statements
available to the public in the same manner that is prescribed for IRS Form 990 by the
latest revision of Section 6104(d) of the Internal Revenue Code and associated
regulations.

B) If the Corporation is required to file reports with the California Attorney General
pursuant to Section 12586 of the California Government Code and, independent of
the audit requirement set forth in Section 12586(e)(1) of the California Government
Code, it prepares financial statements that are audited by a certified public
accountant, the audited financial statements shall be available for inspection by the
California Attorney General and shall be made available to members of the public in
conformity with Section 12586(e)(1) of the California Government Code.

ARTICLE 1011
FISCAL YEAR

SECTION 1. FISCAL YEAR OF THE CORPORATION
The fiscal year of the Corporation shall begin on July 1 and end on June 30th in each year.

Little Italy Association of San Diego Bylaws (Amended Mareh-5-2024December 3, 2024) 19




29

ARTICLE 1112
AMENDMENT OF BYLAWS

SECTION 1. AMENDMENT
Subject to any provision of law applicable to the amendment of Bylaws of public benefit
nonprofit Corporations, these Bylaws, or any of them, may be altered, amended, or repealed
and new Bylaws adopted as follows:

A) Subject to the power of members, if any, to change or repeal these Bylaws under
Section 5150 of the Corporations Code, by approval of the Board ef-Directors-unless
the Bylaw amendment would materially and adversely affect the rights of members, if
any, as to voting or transfer, provided, however, if this Corporation has admitted any
members, then a Bylaw specifying or changing the fixed number of Directors of the
Corporation, the maximum or minimum number of Directors, or changing from a
fixed to variable board or vice versa, may not be adopted, amended, or repealed
except as provided in subparagraph (b) of this Section; or

B) By approval of the majority action of the sitting Board-ef Birectors.

ARTICLE 1213
AMENDMENT OF ARTICLES

SECTION 1. AMENDMENT OF ARTICLES BEFORE ADMISSION OF MEMBERS
Before any members have been admitted to the Corporation, any amendment of the Articles
of Incorporation may be adopted by approval of the Board-efBirectors.

SECTION 2. AMENDMENT OF ARTICLES AFTER ADMISSION OF MEMBERS

After members, if any, have been admitted to the Corporation, amendment of the Articles of
Incorporation may be adopted by the approval of the Board efBirectors-and by the approval
of the members of this Corporation.

SECTION 3. CERTAIN AMENDMENTS

Notwithstanding the above sections of this Article, this Corporation shall not amend its
Articles of Incorporation to alter any statement which appears in the original Articles of
Incorporation of the names and addresses of the first Directors of this Corporation nor the
name and address of its initial agent, except to correct an error in such statement or to
delete either statement after the Corporation has filed a "Statement by a Domestic Non-
Profit Corporation” pursuant to Section 6210 of the California Nonprofit Corporation Law.

ARTICLE 1314
PROHIBITION AGAINST SHARING CORPORATE PROFITS AND ASSETS

SECTION 1. PROHIBITION AGAINST SHARING CORPORATE PROFITS AND ASSETS
No member, Director, Officer, employee, or other person connected with this Corporation,
or any private individual, shall receive at any time any of the net earnings or pecuniary profit
from the operations of the Corporation, provided, however, that this provision shall not
prevent payment to any such person of reasonable compensation for services performed for
the Corporation in effecting any of its public or charitable purposes, provided that such
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compensation is otherwise permitted by these Bylaws and is fixed by resolution of the Board
of Directors; and no such person or persons shall be entitled to share in the distribution of,
and shall not receive, any of the corporate assets on dissolution of the Corporation. All
members, if any, of the Corporation shall be deemed to have expressly consented and
agreed that on such dissolution or winding up of the affairs of the Corporation, whether
voluntarily or involuntarily, the assets of the Corporation, after all debts have been satisfied,
shall be distributed as required by the Articles of Incorporation of this Corporation and not
otherwise.

ARTICLE 1415
MEMBERS

SECTION 1. DETERMINATION OF MEMBERS

If this Corporation makes no provision for members, then, pursuant to Section 5310(b) of the
Nonprofit Public Benefit Corporation Law of the State of California, any action which would
otherwise, under law or the provisions of the Articles of Incorporation or Bylaws of this
Corporation, require approval by a majority of all members or approval by the members, shall
only require the approval of the Board-efBirectors.

ARTICLE 1516
LITTLE ITALY COMMUNITY DEFINED

SECTION 1. DEFINITION

The "Little Italy community” includes those property owners paying into the Little Italy
Maintenance Assessment District, the business license certificate holders paying into the
Little Italy Business Improvement District or community members who reside in, work within
or aid in the revitalization and maintenance of Little Italy whose boundaries are defined at all
of the parcels south of W. Laurel Street, east of Pacific Highway, north of W. Ash Street (MAD)
or W. A Street (BID), and west of Interstate-5 and Front Street.

SECTION 2. EXHIBIT A MAP
A map is attached to these Bylaws as its last page.

ARTICLE 1617
PROHIBITED TRANSACTIONS

SECTION 1. LOANS

Except as permitted by Section 5236 of the Code, the Corporation shall not make any loan of
money or property to, or guarantee the obligation of, any Director or Officer; provided,
however, that the Corporation may advance money to a Director or Officer of the
Corporation or any subsidiary for expenses reasonably anticipated to be incurred in
performance of the duties of such Officer or Director so long as such individual would be
entitled to be reimbursed for such expenses absent that advance.

SECTION 2. SELF-DEALING TRANSACTIONS

Except as provided in Section 3, below, the Board shall not approve or permit the
Corporation to engage in any self-dealing transaction. A self-dealing transaction is a
transaction to which the Corporation is a party and in which one or more of its Directors has
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a material financial interest unless the transaction is described in Section 5233(b) of the
Code.

SECTION 3. APPROVAL

This Corporation may engage in a self-dealing transaction if the transaction is approved by a
court or by the Attorney General. This Corporation also may engage in a self-dealing
transaction if the Board determines, before the transaction, that (1) the Corporation is
entering into the transaction for its own benefit; (2) the transaction is fair and reasonable to
the Corporation at the time; and (3) after reasonable investigation, the Board determines that
it could not have obtained a more advantageous arrangement with reasonable effort under
the circumstances. Such determinations must be made by the Board in good faith, with
knowledge of the material facts concerning the transaction and the interest of the Director
or Directors in the transaction, and by a vote of a majority of the Directors then in office,
without counting the vote of the interested Director or Directors.

ARTICLE 1718
CONSTRUCTION AND DEFINITIONS

Unless the context otherwise requires, the general provisions, rules of construction, and
definitions contained in the Code as amended from time-to-timetime-to-time shall govern
the construction of these Bylaws. Without limiting the generality of the foregoing, the
masculine gender includes the feminine and neuter, the singular number includes the plural,
and the plural number includes the singular, and the term “person” includes a corporation as
well as a natural person.

ARTICLE 1819
CONFLICT-OF-INTEREST
AND COMPENSATION APPROVAL POLICIES

SECTION 1. PURPOSE OF CONFLICT-OF-INTEREST POLICY

The purpose of this conflict of interest policy is to protect this tax-exempt Corporation'’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 Corporation or any "disqualified
person” as defined in Section 4958(f)(1) of the Internal Revenue Code and as amplified by
Section 53.4958-3 of the IRS Regulations and which might result in a possible "excess benefit
transaction” as defined in Section 4958(c)(1)(A) of the Internal Revenue Code and as amplified
by Section 53.4958 of the IRS Regulations. 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.

SECTION 2. DEFINITIONS
A) Interested Person. Any Director, principal Officer, member of a committee with

governing Board delegated powers, or any other person who is a "disqualified person”
as defined in Section 4958(f)(1) of the Internal Revenue Code and as amplified by
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Section 53.4958-3 of the IRS Regulations, who has a direct or indirect financial
interest, as defined below, is an interested person.

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

1. an ownership or investment interest in any entity with which the Corporation has
a transaction or arrangement,

2. a compensation arrangement with the Corporation or with any entity or individual
with which the Corporation has a transaction or arrangement, or

3. a potential ownership or investment interest in, or compensation arrangement
with, any entity or individual with which the Corporation 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 Section 3, paragraph B, a
person who has a financial interest may have a conflict of interest only if the appropriate
governing Board or committee decides that a conflict of interest exists.

SECTION 3. CONFLICT OF INTEREST AVOIDANCE PROCEDURES

A)

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 governing Board delegated powers considering the proposed
transaction or arrangement.

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/she/they shall leave the governing 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.

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

The chairperson of the governing Board or committee shall, if appropriate, appoint a
disinterested person or committee to investigate alternatives to the proposed
transaction or arrangement. After exercising due diligence, the governing Board or
committee shall determine whether the Corporation 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.
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If a more advantageous transaction or arrangement is not reasonably possible under
circumstances not producing a conflict of interest, the governing Board or committee
shall determine by a majority vote of the disinterested Directors whether the
transaction or arrangement is in the Corporation’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.

D) Violations of the Conflicts of Interest Policy. If the governing Board or committee has
reasonable cause to believe a Director or committee member has failed to disclose
actual or possible conflicts of interest, it shall inform the individual of the basis for
such belief and afford the member an opportunity to explain the alleged failure to
disclose.

If, after hearing the member’'s response and after making further investigation as
warranted by the circumstances, the governing 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.

SECTION 4. RECORDS OF BOARD AND BOARD COMMITTEE PROCEEDINGS
The minutes of meetings 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 governing 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.

SECTION 5. COMPENSATION APPROVAL POLICIES

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

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

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

When approving compensation for Directors, Officers and employees, contractors, and any
other compensation contract or arrangement, in addition to complying with the conflict-of-
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interest requirements and policies contained in the preceding and following sections of this
article as well as the preceding paragraphs of this section of this article, the Board or a duly
constituted compensation committee of the Board shall also comply with the following
additional requirements and procedures:

A)

B)

The terms of compensation shall be approved by the Board or compensation
committee prior to the first payment of compensation.

All members of the Board or compensation committee who approve compensation
arrangements must not have a conflict of interest with respect to the compensation
arrangement as specified in IRS Regulation Section 53.4958-6(c)(iii), which generally
requires that each Board member or committee member approving a compensation
arrangement between this organization and a "disqualified person” (as defined in
Section 4958(f)(1) of the Internal Revenue Code and as amplified by Section 53.4958-
3 of the IRS Regulations):

1. is not the person who is the subject of compensation arrangement, or a family
member of such person.

2. is not in an employment relationship subject to the direction or control of the
person who is the subject of compensation arrangement.

3. does not receive compensation or other payments subject to approval by the
person who is the subject of compensation arrangement.

4. has no material financial interest affected by the compensation arrangement.
5. does not approve a transaction providing economic benefits to the person who is

the subject of the compensation arrangement, who in turn has approved or will
approve a transaction providing benefits to the Board or committee member.

C) The Board or compensation committee shall obtain and rely upon appropriate data as

to comparability prior to approving the terms of compensation. Appropriate data may
include the following:

1. compensation levels paid by similarly situated organizations, both taxable and tax-
exempt, for functionally comparable positions. “Similarly situated” organizations
are those of a similar size and purpose and with similar resources.

2. the availability of similar services in the geographic area of this organization.

3. current compensation surveys compiled by independent firms.

4. actual written offers from similar institutions competing for the services of the
person who is the subject of the compensation arrangement.

As allowed by IRS Regulation 4958-6, if this organization has average annual gross
receipts (including contributions) for its three prior tax years of less than S1 million,
the Board or compensation committee will have obtained and relied upon
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appropriate data as to comparability if it obtains and relies upon data on
compensation paid by three comparable organizations in the same or similar
communities for similar services.

D) The terms of compensation and the basis for approving them shall be recorded in
written minutes of the meeting of the Board or compensation committee that
approved the compensation. Such documentation shall include:

1.

2.

the terms of the compensation arrangement and the date it was approved.

the members of the Board or compensation committee who were present during
debate on the transaction, those who voted on it, and the votes cast by each
Board or committee member.

the comparability data obtained and relied upon and how the data was obtained.

If the Board or compensation committee determines that reasonable
compensation for a specific position in this organization or for providing services
under any other compensation arrangement with this organization is higher or
lower than the range of comparability data obtained, the Board or committee shall
record in the minutes of the meeting the basis for its determination.

If the Board or committee makes adjustments to comparability data due to
geographic area or other specific conditions, these adjustments and the reasons
for them shall be recorded in the minutes of the Board or committee meeting.

any actions taken with respect to determining if a Board or committee member
had a conflict of interest with respect to the compensation arrangement, and if so,
actions taken to make sure the member with the conflict of interest did not affect
or participate in the approval of the transaction (for example, a notation in the
records that after a finding of conflict of interest by a member, the member with
the conflict of interest was asked to, and did, leave the meeting prior to a
discussion of the compensation arrangement and a taking of the votes to approve
the arrangement).

The minutes of Board or committee meetings at which compensation
arrangements are approved must be prepared before the later of the date of the
next Board or committee meeting or 60 days after the final actions of the Board or
committee are taken with respect to the approval of the compensation
arrangements. The minutes must be reviewed and approved by the Board and
committee as reasonable, accurate, and complete within a reasonable period
thereafter, normally prior to or at the next Board or committee meeting following
final action on the arrangement by the Board or committee.

SECTION 6. STATEMENTS
Each Director, principal Officer, and member of a committee with governing Board-
delegated powers shall sign a statement upon election that affirms such person:

A) has received a copy of the conflicts of interest policy,
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B) has read and understands the policy,
C) has agreed to comply with the policy, and

D) understands the Corporation 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.

SECTION 7. PERIODIC REVIEWS

To ensure the Corporation 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 Corporation’s written policies, are properly recorded,
reflect reasonable investment or payments for goods and services, further charitable
purposes, and do not result in inurement, impermissible private benefit, or in an
excess benefit transaction.

SECTION 8. USE OF OUTSIDE EXPERTS

When conducting the periodic reviews as provided for in Section 7, the Corporation may, but
need not, use outside advisors. If outside experts are used, their use shall not relieve the
governing Board of its responsibility for ensuring periodic reviews are conducted.

CERTIFICATE OF SECRETARY

This is to certify that the foregoing is a true and correct copy of the Bylaws of the
Corporation named in the title thereto and that such Bylaws were duly adopted by the Board
of Directors of said Corporation on the date set forth below.

Dated: February6,2024December 3, 2024

Reviewed & approved by: Annette Casemero, Secretary
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