
 

San Ysidro Chamber of Commerce 
Board of Directors Meeting 

Tuesday, December 13, 2016 
12:30 P.M. at the San Ysidro Community Service Center 

 
 

Agenda 
1. Welcome and Convening of Meeting, Roll Call and Introductions (10:00 AM) 

2. Non-Agenda Public Comment 

Public comment may be made on any subject in the Board’s area of responsibility.  In the interest of dealing with business on hand, 

comments are limited to no more than three (3) minutes total per subject, regardless of the number of those who wish to speak.  

(Comments relating to today’s agenda are to be taken at the time the item is heard.)  The President has the ability to reduce speaker 

time in the interest of accomplishing board business.  Pursuant to the Brown Act, no discussion or action, other than a referral, shall be 

taken or had by the Board on any issue brought forth under “Non-Agenda Public Comment.”   

3. Presentation – Emerging Practitioners in Philanthropy, James Halliday  Information 

4. Presentation -  I Love A Clean San Diego      Information 

5. Approval of October Minutes       ACTION 

6. President’s Report      President Goudeau  Information 

7. Executive Director’s Report   Executive Director Wells Information 

a. BID Efforts 
i. AMIGOS 

ii. BPAC 
iii. LSV Program 
iv. Bridgedeck Project 
v. Median Projects 

vi. Binational Mural 
b. Annual Gala and Business Awards 

 
8. New Business –  

a. Ratification of Exec. Cmte extension of Executive Director Contract ACTION  
b. 2nd Reading of San Ysidro Chamber of Commerce bylaw modifications ACTION 
c. MOU with regional chambers of commerce    ACTION 

 
9. Treasurer’s Report         Information 

a. Monthly Report 
 

10. Adjourn  (12:00pm) 

 

NEXT BOARD MEETING:  OCTOBER 25, 2016 
  



 

**Committee Meetings                              
 

COMMITTEE                                                                              CHAIR/ CHAMBER REP 

 
Transportation (BTC)                                                                       Chair Bates 

2nd Tuesday each month 1030 am 
Smart Border Coalition                                                                   Coordinator Wells 

2nd Wednesday, 9:00 am 
Education Committee                                                                     Chair Nagura 

3rd Wednesday of the month, 12:00 pm 
Boulevard Cmte/ SYBA Design Cmte                                            Treasurer Currie 

3rd Wednesday of the month 3:00 pm 
Events Cmte/ SYBA Promotions Cmte                                         Chair Goudeau 

3rd Wednesday of the month 4:00 pm 
Border Public Arts Committee (BPAC) Chair Sanchez 
 1st Saturday of the month 11:00 am  
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San Ysidro Chamber of Commerce 
Board of Directors Meeting 

Tuesday, October 25, 2016 

10:00 a.m. at the San Ysidro Community Service Center 

Attendance:  
Thomas M. Currie 
Carlos Díaz 
Jennifer Goudeau 
Rudy López 
Vanessa Mapula 

Emilie H. Medellín 
Douglas Qasawadish 
Irene Rojas  
Carlos Avalos 
Alfredo Ripa 

Edith Robledo 
Ernesto Murguia 
Ivan Magaña  

  

Guests: Deanie 
 
Staff: Gina Escamilla, Jason M-B Wells 
 
Meeting Convened: 10:10 a.m. 
 
Non-Agenda Public Comment: None 
 
President’s Report 

 Golf Tournament was cancelled due to lack of Mexican partner organization’s inability to comply 
with commitments 

 Update on Binational Mural project of Border Public Art Committee 
 
Executive Director Report 

 AMIGOS Program – expected start date of November 16 

 BPAC mural  
o ED Wells showed mural concept rendering 
o Described intervention of Mexican Consulate to make mural happen 
o Unveiling reception to take place upon completion 
o T-Mobile provided volunteers to prep wall for mural and take shoe prints of border crossers 

 Low Speed Vehicles 
o Staging areas have been negotiated with MTS and the City of San Diego 
o Staging areas to be marked and signed within 2 weeks 
o Program will be available by mid-November 

 
Presentation - SDGE Pipeline Safety Reliability Project 
Action Items 

o Motion to support SDGE Pipeline Safety Reliability Project was made by Director Currie, 
seconded by Treasurer Lopez.  Motion passed 12-0-1 recusal (Mapula) 

o Motion to approve August San Ysidro Chamber of Commerce Minutes was made by Treasurer 
Lopez and seconded by Director Rojas.  Motion passed unanimously.     

o Motion to approve August San Ysidro Business Association Minutes was made by Treasurer 
Lopez and seconded by Director Robledo.  Motion passed unanimously.     
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o Motion to approve September Minutes was made by Treasurer Lopez and seconded by Director 
Robledo.  Motion passed unanimously. Binational mural 
 

Conclusion of Executive Director Report 
o ED Wells presented to the board the presentation he gave to the Binational Borders and Bridges 

group regarding the Bridgedeck Park Proposal. Presentation attached. 
o Median Projects – the BPAC is looking at water-resistant décor for the San Ysidro Blvd medians.  

A company focused on recycled artificial turf is interested in submitting a proposal. 
o PROW Program – the BID has been authorized to permit and police outdoor displays.  We will be 

engaging businesses that normally do outdoor displays, educating them and enrolling them in 
the program.  Cost for businesses to participate will be $100 per six months. 

o CDBG funds – the City of San Diego’s funding received for CDBG grants has been greatly 
increased.  We are working with the City of San Diego and other San Ysidro non-profits to see 
where grant opportunities may be appropriate for the chamber. 

o Federal government visit to San Ysidro.  ED Wells let the board know that the US GAO would be 
visiting San Ysidro to investigate the exodus of banks from border communities.  This is a 
continuation of the work, advocacy and efforts we have done for a year and a half on this issue.  
The Chamber would be facilitating our businesses into the investigative workshops.  Director 
Murguia asked if it were true that all Mexican held accounts will be closed.  ED Wells responded 
that he did not know that to be true, and certainly does not believe it to be. 
 

New Business 
o The board conducted the first reading of staff-proposed by-law changes to reflect the Chamber 

strategic plan wherein a single organization, under the San Ysidro Improvement Corporation, 
would be known as the San Ysidro Chamber of Commerce, and as part of its function, run the 
business improvement district. 
 

o Board agreed to hold next meeting on November 22. 
 

o ED Wells presented to the board the 2016-2017 annual budget revision.  Budget attached. A 
motion to approve the 2017 Chamber of Commerce Budget (revised) was made by Treasurer 
Lopez and seconded by Director Mapula.  The motion passed unanimously. 

 
Open Discussion 

o Discussion ensued about a location for the annual gala.  Director Mapula asked board for ideas 
on securing sponsorships for the gala. 

 
Treasurer’s Monthly Report 
 ED Wells presented monthly financial reports  
 
Meeting Adjourned: 12:20 p.m. 



San Ysidro Land Port of Entry 

Reconfiguration Project 
Remaining/ Unfulfilled Opportunity

Borders and Bridges Presentation
October 19, 2016



Reconfiguration Attributes
• GSA

• LEED Award Winning Facilities

• CBP
• State of the Art Facilities

• Increase in Personnel Funding

• Region
• Increase from 24 – 32 double-stacked (although generally unmanned) vehicle 

booths

• Increase from 14 – 34 pedestrian booths

• Affected Businesses
• Inclusion and accommodation

• Cross Border Traveler
• Pedestrian access on both side of port

• The hope/ expectation for reduced wait times



Reconfiguration Attributes
• The Community of San Ysidro



What Was Left Out? 2005



What Was Left Out? 2007



What Was Left Out? 2008



2008What Was Left Out? 2008



What Was Left Out? 2008



What Was Left Out? 2008



What Was Left Out? 2010



What Are Impacts?

The Bridgedeck Park's most important benefits to San Ysidro are:

1. Unification of the community. The vitality of San Ysidro’s “downtown” 

has been crippled by the introduction of Interstates 5 and 805 – splitting 

the community in two. The Park would create a common zone between the 

two sides

2. Environment. The addition of green space in a community affected by 

56,000 vehicles idling at its front door is social equity at its best.

3. Economy. Commercial opportunities at the Park could be managed by 

the community’s Business Improvement District, thereby reinvesting any 

revenue brought by the Park back into the very same community.



Next Steps?

1. Bridgedeck Inclusion in Community Plan Before City Council on 

November 15

2. Economic Impact Study Underway – Private Funds

3. Funding Identification Underway

The San Ysidro Smart Border Coalition is identifying and applying for 

private funding to leverage with Local and State Funding opportunities. 



Why Borders and Bridges?

• This concept was identified in the very early stages of GSA planning for 

the current SYLPOE Project.

• It was entertained by GSA, then left off the table.

• This is the one piece that benefits the community surrounding the POE

• Just as the days are gone of 100% Government funding of new POES, the 

days of building federal projects, while ignoring surrounding 

communities should also be gone.

• There should be federal participation in the San Ysidro Bridgedeck Park.  

The community is doing its part to leverage other funding sources, we 

invite federal agencies to do theirs.



Thank you

Borders and Bridges Presentation
October 19, 2016

The San Ysidro Smart Border Coalition was founded in 2007 to tackle social equity, efficiency and community-
inclusion at the World’s Busiest Land Border Crossing by the following agencies: Border Transportation 
Council, Casa Familiar, Hearts and Hands, San Ysidro Business Association, San Ysidro Chamber of Commerce, 
San Ysidro Planning Group. Individual & Ex Oficio members include: San Diego Police Dept. – Southern 
Division; Councilmember David Alvarez; Miguel Aguirre, Josie Calderon and Javier Saucedo Renaud. 
@SYSmartBorder



 San Ysidro Chamber of Commerce

 Profit & Loss Budget Overview
 July 2016 through June 2017

Jul '16 - Jun 17

Ordinary Income/Expense

Income

AMIGOS 56,550.00 3 spons+sycc thru Feb; 4+sycc after

BID Assessments 157,000.00 mandatroy

Chamber Membership (Total Membership Income)

New Member 14,800.00

Retained Member 66,150.00

Total Chamber Membership (Total Membership Income)80,950.00

CSC Revenue

CSC Rent per SubLease 70,775.00

CSC Revenue - Other rentals 2,155.00

Total CSC Revenue 72,930.00

Events (Event Total)

4th of July

4th of July Beer Garden 267.00

4th of July Booth Sales 10,269.13

4th of July Sponsors 44,025.00

Total 4th of July 54,561.13 2016 actuals + 25k for 2017

Annual Dinner

Annual Dinner Attendance 8,500.00

Annual Dinner Sponsor 53,000.00 reflects sompensation for no fall golf

Total Annual Dinner 61,500.00

Breakfast Attendance 1,750.00

Golf Tournament

Attendees 6,880.00

Hole Sponsors 4,500.00

Sponsors 12,070.00

Total Golf Tournament 23,450.00 7k may2016, rest may 2017

Mixer Attendace 600.00

Total Events (Event Total) 141,861.13

Grants and Reimbursements

County 7,500.00

Grants and Reimbursements - Other 250.00

Total Grants and Reimbursements 7,750.00

Operational Income

BPAC/ Program Sponsorships 18,500.00 1/2 wall

PROW 5,600.00 28 business/ 6 mo

Total Operational Income 24,100.00

SBEP 17,958.00 city

Scholarship Income 3,000.00

Total Income 562,099.13
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 San Ysidro Chamber of Commerce

 Profit & Loss Budget Overview
 July 2016 through June 2017

Jul '16 - Jun 17

Expense

AMIGOS Security 67,550.00 1/2 nov + dec thru

BPAC Expenses 23,000.00 1/2 wall

Clean 34,040.00 2600 to 3000 in dec

CSC Expenses

CSC Maintenance 3,839.00 repave in jan

CSC Rent to City 3,700.00

CSC Supplies 826.40

CSC to SDGE 15,496.00

Property Tax 1,500.00

CSC Expenses - Other 3,098.96 syba rent thru nov + water

Total CSC Expenses 28,460.36

Events Costs

4th of July Expenses 45,983.94

Annual Dinner 31,000.00

Breakfast 750.00

Golf Tournament 20,068.34

Mixer 300.00

Total Events Costs 98,102.28

Operational Expenses

Board/ Cmte Mtg Lunches 761.76

Business Insurance 1,600.00

Chamber Travel/ Mtgs/ Training 2,876.09

Credit Card Usage, bank fees 1,750.70

Directors Insurance 1,200.00

Dues and Subscriptions

Constant Contact 439.96

Quickbooks 250.00

Dues and Subscriptions - Other 500.00

Total Dues and Subscriptions 1,189.96

Equipment Purchases 5,000.00 none planned

Equipment Repairs 1,000.00

Memb Related Meals & Entertnmnt 800.00

Office Supplies 5,381.13

Outside Consultants 15,975.00 bookkeeper + 7k audit

Printer Lease and Expenses 5,127.06

Telecommunications 2,661.43

Workers Comp 1,600.00

Total Operational Expenses 46,923.13

Outgoing Reimbursements 6,000.00 finish 2015 loan pay

Outreach (other org events) 1,030.00
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 San Ysidro Chamber of Commerce

 Profit & Loss Budget Overview
 July 2016 through June 2017

Jul '16 - Jun 17

Payroll Expenses

E.D. commission (no CSC/grants) 17,790.00

ED Insurance 1,050.00

Healthcare 8,255.88

Payroll Expenses - Other 200,960.31

Total Payroll Expenses 228,056.19 assumes no change for Jason, Dec raise for Gina & hire in Feb

Publication Cost

Directory Costs 7,960.00 renegotiated

Website Costs 2,556.18

Total Publication Cost 10,516.18

Scholarships Paid 3,000.00

Total Expense 546,678.14

Net Ordinary Income 15,420.99

15,420.99 12k to reserve
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Proposed changes 0161025 
 

BYLAWS OF THE 
SAN YSIDRO ECONOMIC IMPROVEMENT CORPORATION 

 
CALIFORNIA PUBLIC BENEFIT CORPORATION 

 

ARTICLE I 
OFFICES 

 
SECTION 1. PRINCIPAL OFFICE 
The principal office of the corporation for the transaction of its business is located in San Diego County, California 
and San Ysidro, as defined by the map attached as “Exhibit A” and incorporated in these bylaws by reference. At 
663 E San Ysidro Blvd., San Ysidro, CA 92173 
 
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 named county by noting the changed address and effective date below, and such changes of address shall not 
be deemed an amendment of these Bylaws: 
 
_____________________________________________ Dated: ______________________, 20    .   
 
_____________________________________________ Dated: ______________________, 20    .   
 
_____________________________________________ Dated: ______________________, 20    .   
 
 
SECTION 3. OTHER OFFICES 
The corporation may also have offices as such other places, within or without the State of California where it is 
qualified to do business, as its business may require and as the Board of Directors may, from time to time, 
designate. 

 
ARTICLE II 
PURPOSES 

 
SECTION 1. OBJECTIVE AND PURPOSES 
The primary objective and purposes of this corporation shall be: 
 
a) To bring about the revitalization of San Ysidro and its surrounds. 
 
b) To bring about the investment of private and public capital within San Ysidro 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 San Ysidro and its surrounds for public benefit and charitable purposes. 
 
d) To bring about the increased economic well being of residents, employees, and businesses within San Ysidro 

and its surrounds. 
 
e) To promote business improvement within San Ysidro and community through activities which contribute to 

the economic and neighborhood well being of San Ysidro.  Promotion of business includes, but is not limited 



 
 

II

to, those activities set out in the California Parking and Business Improvement Law and its successors which 
are: general promotion of business activities in the area, the acquisition, construction or maintenance of 
parking facilities for the benefit of the area, decoration of any public places in the area, and furnishing of 
music in any public place in the area.  Business improvements also include any other related activities, which 
will directly improve the economic prosperity of business within San Ysidro. 

 
 

ARTICLE III 
ASSESSED, NON-ASSESSED AND ASSOCIATE SUPPORTERS 

 
SECTION 1. ASSESSED, NON-ASSESSED, AND ASSOCIATE SUPPORTERS 
The broadest participation of business and resident community is desired by the corporation in effecting its 
objectives and purposes.  To further this objective the Bylaws establish the rules that follow: 
 
a) Holders of a valid and fully paid City of San Diego Business Tax Certificate for the San Ysidro Business 

Improvement District shall be eligible to appoint a representative for election as an Assessed Business 
Delegate.  In absence of a written appointment of a different individual, the name appearing on valid 
San Ysidro Business Tax certificate shall be the business representative. 

 
b) For-profit and non-profit businesses and organizations located in the San Ysidro Business Improvement District 

which are exempt from the payment of Business Tax in the San Ysidro Business Improvement District shall be 
eligible to appoint a representative for election as a Chamber Non-Assesses Business Delegate. 

 
Eligibility shall be conditional on payment of an amount as determined by the member and outlined on 
Attachment A (Chamber Membership Levels). equivalent to those paid by similar assessed businesses.  The 
Directors shall establish written rules and policies concerning the acceptance of Non-Assessed Business 
Delegates.  The directors may establish opportunities for non-assesses businesses to donate in-kind services or 
goods in lieu of cash payments.  The Directors acceptance of a Non-Assessed business requires an affirmative 
vote of the Directors, which specifies the conditions of this acceptance, its term, and the representative of the 
Non-Assessed business.  Governmental agencies shall not be eligible for Non-Assessed business status. 

 
c) Persons, associations, governmental agencies, and corporations who desire to support the corporation’s 

objective and purposes may be eligible for Associate Supporter status under written rules and policies 
established by the directors.  Associate supporters shall not be eligible to be either an assessed or 
Non-Assessed Business delegate. 

 
d) The Directors shall annually select or appoint Assessed Business Delegates and Chamber Non-Assessed 

Business Delegates.  The Directors shall request from the City of San Diego a list of holders of a valid and fully 
paid City of San Diego Business Tax Certificate for the San Ysidro Business Improvement District as of the last 
day of April each year.  All listed holders of a valid and fully paid City of San Diego Business Tax Certificate for 
the San Ysidro Business Improvement District shall be eligible for selection as business delegates at the May 
meeting of the Directors.  All Non-Assessed Business Chamber Delegates whose term is valid as of the last day 
of April shall be eligible for selection as business delegates at the May meeting of the Directors.  A majority 
vote of the Directors shall appoint eligible Assessed Business Delegates and Non-Assessed Chamber Business 
Delegates as Delegates.  Assessed Business Delegates and Non-Assessed Chamber Business Delegates shall 
thereafter be treated the same and referred to as “Delegates” for a term ending at the conclusion of the 
Annual meeting. 

                                   
e)    The Directors may, at any time during the remainder of the fiscal year, reappoint delegates to conduct 

meetings of the delegates, support activities of the corporation, address concerns of San Ysidro businesses, or 
for any other purpose.  Should delegate reappointment be required, then the Directors will follow a 
reasonably similar process to verify Assessed and Non-Assessed Chamber Businesses eligibility status and their 
representative’s appointment.  The appointment of delegates, necessity for meeting of delegates for balloting 
by delegates may be placed on the Directors next regular agenda by a petition signed by ten percent (10%) of 



 
 

III

the number of delegates appointed for the last annual meeting or ten percent (10%) of the number of current 
Assessed Businesses Tax Certificate holders at the time of the petitions submission, whichever is less. 

 
SECTION 2. MEMBERS IN GENERAL 
 
a)  This Corporation shall have no members, as the 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 person associated with it, who participates 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. 

 
b)   “Delegates” are not members nor are they vested in any rights other than provided by majority action of the 

Directors.  The Board of Directors shall elect new Directors and anything in these bylaws which gives the 
appearance of incidence of membership is merely an accommodation to promote community participation. 

 

ARTICLE IV 
ELECTION OF DIRECTORS 

(Entire Article Amended 10/24/00, with additional changes as of 10/28/08) 
 
a) On establishing the Corporation in 1999, through an open participatory process on the part of the eligible 

business membership, the original intent was to elect directors who would hold two year terms commencing 
in July of the year elected, and further, with fifteen directors, to stagger the terms, such that a combination of 
seven or eight directors, as the case may be, would be elected annually. In 2008, the Corporation has changed 
the term of directors from two to four years on a phased basis commencing with the June 2009 election, as 
follows: 
1) For the 2008 election, the ten directors elected hold two-year terms, per the adopted Election 2008 Policy 

Procedures and Calendar. 
2) For the 2009 election, the five seats up for election will be for three-year terms (to 2012). 
3) For the 2010 election, the ten seats up for election will be subdivided as follows:  eight for four-year terms 

(to 2014) and two for two-year terms (to 2012), with selection determination made by highest vote count. 
4) For the 2012 election, the seven seats up for election will be for four-year terms (to 2016). 
5) For the 2014 election, eight seats up for election will be for four-year terms (to 2018). 
 
Intent is to hold elections at two-year intervals reflecting seven and eight seats, respectively.   As of the 2018 
elections, as a result of the Corporations increase of events and Chamber Supporting Members, election 
candidates shall be divided between Assessed Delegates and Chamber Supporting Delegates.  The Election 
Committee shall ensure that the number of Directors elected from each type of delegates ensures the 
resulting Board of Directors reflects the same ratio of Assessed : Chamber Supporting delegates. 

  
b)  Each March, corresponding to an election year, as described above, the Board of Directors will review the 

election process with respect to the number of seats, which will become vacant as of June 30th.  Consistent 
with Section 5513 of the California Corporations Code, this election will be conducted by written ballot 
available to all eligible business members (“Delegates”), with results of this election to be ratified at the June 
Annual Meeting. 

 
c)    At the April Board Meeting, the President announces the appointment of a Nominating Committee. 
 
d) After the April Board Meeting and before the May Board Meeting: 



 
 

IV

1) A list of holders of valid/fully paid Business Tax Certificates will be obtained as of April 30th, holders of 
which are eligible:  to nominate candidates (including self-nominations), vote by written ballot, and vote 
at the Annual Meeting; and 

2) Secretary will send by first class mail a notice of election to all eligible San Ysidro business members.  This 
mailing will consist of the notice of election, nomination forms and other materials. Nomination forms 
must be returned to the office by the nearest business day corresponding to May 15th (not a Sunday or 
Monday) by hand or with post mark no later than the date prior. 

 
1) At the May Board Meeting: 

1) Secretary reports to Directors on all businesses eligible to vote by ballot an at the Annual Meeting, and, in 
conjunction with the Nominating Committee, reports to the Directors of the results from nomination 
solicitation; 

2) The Nominating Committee continues their report, such that additional nominations may be made, 
including from the floor, provided that the nominee so named is a business in good standing; 

3) The Directors vote to close nominations, adopt a slate of candidates, and order preparation of a written 
ballot; and 

4) The Directors appoint an Election Committee, to include the Secretary and an outside inspector of 
elections providing for his/her compensation, if any. 

 
 
f)     After May Board Meeting and before June Combined Regular and Annual Meeting: 

1) The Secretary and the Nominations Committee, jointly, will send by first class mail to all eligible business 
members the following documents: 
 

*a written ballot which lists Candidates for the Board of Directors; to be counted, this ballot must be 
returned in the envelope provided in which the corresponding business tax certificate number has been 
affixed on the part the voter; this ballot must be received in the office on June 15th (or nearest business 
day, not a Sunday or Monday) by hand or by postmark; and, in order to insure confidentiality, a color-
coded two envelope system will be employed; 
*report of the Nominations Committee presented the May Board Meeting; and 
*notice of date of Annual Meeting in June, including other proposals to be submitted to the business 
membership; said Annual Meeting to be conducted in conjunction with the regular June Board Meeting. 

 
2) The Elections Committee will meet immediately after the ballots have been received, that is on the   first 

business day following the return ballot deadline, in order to tabulate and authenticate voting results. In 
the case of a tie vote that may impact the election result, the Election Committee will recommend that 
seat selection be determined by coin toss (amended 9/25/07). 

 
g) At the June Combined Regular and Annual Meeting 

1) The Directors will consider the report of the Elections Committee, including, if applicable, to break any tie 
vote by coin toss, and elect new Directors by majority vote (amended 9/25/07). 

2) The Directors vote will then be put to the business members/delegates present for ratification. Such 
delegates present may only vote personally and not by proxy. 

3) Other matters that may have been presented to the membership, arising from the general membership 
May mailing, will be considered by the assembled body. 

 

ARTICLE V 
                       DIRECTORS (amended 11/25/08 

 
SECTION 1. NUMBER and QUALIFICATIONS 
a) The corporation shall have a minimum of eleven (11) nine (9) and a maximum of twenty-five (25) seventeen 

(17) Directors and collectively they shall be known as the Board of Directors.  The number may be changed by 
a majority vote of the Board of Directors, amendment of or by repeal of this Bylaw and adoption of a new 
Bylaw, as provided in these Bylaws.  Directors must be the designated representative of a business operated in 
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San Ysidro which has a current and fully paid City of San Diego Business Tax Certificate or has paid an amount 
equivalent to Business Improvement District fees to the corporation, under rules established by written policy 
of the Directors.    Directors shall be qualified as delegates at the time of nomination and election. 

 
b) The original intent of the Corporation to elect fifteen Directors for two-year terms on a staggered basis having 

been satisfied, the Corporation in 2008 has extended the terms of directors elected from two to four-years, on 
a staggered phased basis.  The goal is to maintain a fifteen person Board of Directors each holding four-year 
terms, with elections for seven or eight seats, respectively, in succeeding years once fully implemented with 
the 2014 election. 

 
c)   Once the revised election schedule is fully implemented, it is recommended that each new candidate for 

election for a four-year term participate in at least one prior Board or committee meeting prior to the 
election.  

        
d)    Eligibility for Directors may be term limited. 
 
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. 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; 
 
e) Register their addresses with the Secretary of the corporation and notices of meetings mailed or telegraphed 

to them at such addresses shall be valid notices thereof. 
 
SECTION 4. TERMS OF OFFICE  (amended 11/25/08) 
a) Each Director shall hold office for the term elected to the Board of Directors as specified in these Bylaws, and 

until his or her successor is elected and qualifies. 
                                                                      
b) Once the revised election schedule is fully implemented in 2014, Directors shall be elected for four-year terms.  

Terms of Directors shall normally end at the June Annual Meeting of the year corresponding to the expiration 
date of the particular director. 

 
SECTION 5. COMPENSATION 
Directors shall serve without compensation except that they shall be allowed and paid their actual and necessary 
expenses incurred in attending Directors meetings, only after adoption of a written Board reimbursement of 
expenses incurred in the performance of their regular duties as specified in Section 3 of this Article.  Directors may 
not be compensated for rendering services to the corporation in any capacity other than the Director unless such 
other compensation is reasonable and id allowable under the provisions of Section 6 of this Article. 
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SECTION 6.  RESTRICTION REGARDING INTERESTED DIRECTORS 
Notwithstanding any other provision of these Bylaws, no more than forty-nine percent (49%) of the persons 
serving the Board may be interested persons.  For purpose of this section, “interested persons means either. 
 
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; or 

b) Any brother, sister, ancestor, descendant, spouse, brother-in-law, sitter-in-law, son-in-law, daughter-in law, 
mother-in-law, or father-in-law of any such person. 

 
SECTION 7. PLACE OF MEETINGS 
Meetings shall be held at the principal office of the corporation 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.  In absence of such designation, any meeting not held at the principal office of the corporation 
shall be valid only if held on the written consent of all Directors given either before of after the meeting and filed 
with the Secretary of the corporation or after all.  Board members have been given written notes of the meetings 
hereinafter provided for special meetings of the Board.  Any meeting, regular or special, may be held by 
conference telephone or similar communications equipment, so as long as all Directors participating in such 
meeting can hear one another. 
 
SECTION 8.  REGULAR AND ANNUAL MEETINGS (Section amended 10/24/00) 
a) Regular meetings of Directors shall be held the fourth of Tuesday of each month at 11:00 AM, unless such day 

falls on a legal holiday, in which event the regular meeting shall be held the same hour and place the next 
business day. 

 
b) Annual meetings of the corporation shall be held the fourth Tuesday of June of each year at San Ysidro, 

California, as may be designated by the Board of Directors in a notice of such meeting given.  The election of 
directors shall take place at the annual meeting in accordance with Article IV. 

 
SECTION 9 SPECIAL MEETINGS 
Special meetings of the Board of Directors may be called by the President, the Vice President, the Secretary, or by 
any two Directors, and such meetings shall be held at the place, within or without the State of California, 
designated by the person or persons calling the meeting, and in the absence of such designation, at the principal 
office of the corporation. 
 
SECTION 10. NOTICE OF MEETINGS 
At least 72 hours before a regular or special meeting of the Board, the agenda containing a brief general 
description of each agenda item shall be posted.  The agenda shall provide notice of the date, time, and location of 
the meeting.  The agenda shall be posted in a place freely accessible to the general public (amended 9/25/07). 
 
SECTION 11.  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, of approvals shall be 
filed with the corporate records or made a part of the minutes of the meeting. 
 
SECTION 12  QUORUM FOR MEETING 
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 herein after defined, is not 
present, and the only motion which the Chair shall entertain as such meeting is a motion to adjourn.  However, a 
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majority of the Directors present at such meeting may adjourn from time 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 
meetings or such greater percentage as may be required by law, or the Articles of Incorporation or Bylaws of this 
corporation. 
 
SECTION 13. MAJORITY ACTION AS 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 of Directors, unless the Articles of Incorporation or Bylaws of this 
corporation, or provisions of the California Nonprofit Public Benefit Corporation Law, particularly those provisions 
related 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 5238 e), require a greater 
percentage of different voting rules for approval of a matter by the Board. 
 
SECTION 14.  CONDUCT OF MEETING 
Meetings of the Board of Directors shall be presided over by Chairperson of the Board, or, if no such person has 
been designated or in his or her absence, the President the corporation or, in his or her absence, by the Vice 
President of the corporation, in the absence of each of these persons, by a Chairperson 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 or her absence, the presiding officer shall appoint another person to act as Secretary of 
the Meeting. 
 
Meetings shall be governed by Robert Rules of Order; as such rules may be revised from time 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 provision of law. 
 
SECTION 15. ACTION BY TWO THIRDS WRITTEN CONSENT WITHOUT MEETING 
Any action required or permitted to be taken by the Board of Directors under any provision of law may be taken 
without a meeting, if two-thirds of the member of the Board shall individually or collectively consent in writing to 
such action.  For the purpose of this section only “all members of the Board” shall not include any “interested 
Director” as defined in Section 5233 of the California Nonprofit Pubic Benefit Corporation Law.  Such written 
consent or consents shall be filed with the minutes of the proceedings of the Board.  Such action by written 
consent shall have the same force and effect as the majority vote of Directors.  Any certificate or other document 
filed under any provision of law which relates to action so taken shall state that the action was taken by 
unanimous written consent of the Board of Directors without a meeting and that the Bylaws of this corporation 
authorize the Directors to so act, and such statement shall be prima facie evidence of such authority. 
 
 SECTION 16.  VACANCIES (Entire section amended 3/27/01, with further revisions 11/25/08) 
Vacancies on the Board of Directors shall exist (1) on the death, resignation or removal of any Director, and (2) 
whenever the number of authorized Directors is increased. 
 
The Board will automatically remove any Board member who misses a total of four regularly scheduled or special 
Board meetings, within one corporation fiscal year.  The Board can make exceptions to this policy for Board 
members for business reasons or due to family or health issues.  Such “excused absences” which may be an 
exception to the four absent meeting rule shall be presented in writing to the Organization Committee once the 
affected Board member becomes aware of the potential duration of absences.  The Organization Committee will 
act upon such written requests and bring before the full Board a recommendation as to how many absences, if 
any, are to be excused, and that excused absences must be made up by attendance of Board members at a 
committee meeting of which they are not a member. Should the Board choose to reinstate the Director in 
question, only one reinstatement will be permitted during that Director’s four year term, once the new four-year 
term election schedule is fully implemented.  
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The Board of Directors may declare vacant the office of a Director who has been declared of unsound mind by a 
final order of court, or convicted of a felony, or been 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. 
 
If this corporation has no members, Director may be removed without cause by a two-thirds majority of the 
Directors then in office. 
 
Any Director may resign effective upon giving written notice to the President, the Secretary, or the Board of 
Directors, unless this notice specifies a later time for the effectiveness. 
 
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 unanimous written consent of the Directors then in office, (2) 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 (3) a sole remaining Director. 
 
On filling a vacancy priority shall go to selection of the next candidate’s name in vote order received from the 
immediate past election ballot.  On being selected to serve as a Director, this person will hold the seat for the 
remainder of the term of the person they are replacing.  In the case of any person selected whose name did not 
appear on the immediate past election ballot, he/she will be selected to hold office until the next annual election. 
 
In this manner, a person elected to fill a vacancy as provided by this Section shall hold office until expiration of the 
term for which selected, as per the preceding paragraph, or until death, resignation or removal from office. 
 
SECTION 17.  NON-LIABILITY OF DIRECTORS 
The Directors shall not be personally liable for the debts, liabilities, or other obligations of the corporation. 
 
SECTION 18.  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 or this corporation has 
been successful on the merits in defense if any civil, criminal, administrative or investigative proceeding brought to 
procure a judgment against such person by reason of the fact that he or she is, 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 claims or sustains a judgment against him or her, then indemnification 
against expenses, judgments, fines, settlements and other amounts reasonably incurred in connection with such 
proceedings shall be provided by this corporation by only to the extent allowed by, and if accordance with the 
requirement of Section 5238 if the California Nonprofit Pubic Benefit Corporation Law. 
 
SECTION 19.  INSURANCE FOR CORPORATE AGENTS 
The Board of Directors may adopt a resolution authorizing the purchase and maintenance of insurance on behalf of 
any agent of the corporation (including a Director, officer, employee) against any liability other than for violating 
provisions of law relating to self-dealing (Section 5233 of California Non profit Benefit Corporation Law) asserted 
against or incurred by the agent in such capacity or arising out of the agents status as such, whether or not the 
corporation would he the power to indemnify the agents such liability under the provisions of Section 5238 of the 
California Nonprofit Public Benefit Corporation Law. 
 
SECTION 20.  CONFLICT OF INTEREST (Section added 2/27/01) 
Intent is to comply with California Corporation Code, Sections 7230 through 7238, all applicable laws concerning 
501© (6) non-profit corporations, and additionally to take all necessary steps to avoid even the appearance of a 
conflict of interest situation, such that if a director has a direct, personal financial interest, that is material, $500 
gained or lost, is a specific board action under consideration:  1) he/she must so disclose in advance of any 
discussion on the matter, 2) physically remove him/herself from the meeting table, and 3) abstain from any board 
vote on the specific matter. 
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ARTICLE VI 
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 the Treasurer.  The corporation may also have determined by the Board of Directors, a 
Chairperson of the Board, Vice President, Assistant Secretaries, Assistant Treasurer, and other officers.  The same 
person may hold any number of offices except that neither the Secretary nor the Treasurer may server as the 
President or Chairperson of the Board. 
 
SECTION 2 QUALIFICATION, ELECTION, AND TERM OF OFFICE 
Any person may serve as officer of this corporation.  Officers shall be elected by the Board of Directors, at any 
time, and each officer shall hold office until he or she resign or is removed or is otherwise disqualified to serve, or 
until his or her successor shall be elected and qualified, whichever occurred first. 
 
SECTION 3. SUBORDINATE OFFICERS 
The Board of Directors may appoint such other officers or agents as it may deem desirable, and such officers shall 
serve such terms, have such authority, and perform such duties as may be prescribed from time to time by the 
Board of Directors. 
 
SECTION 4.  REMOVAL AND RESIGNATION 
The Board of Directors may remove any officer, either with or without cause, at any time.  Any officer may resign 
at any time by giving written notice to the Board of Directors 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 resignation shall not be necessary to make it 
effective.  The above provisions of this Section shall be superseded by any conflicting terms of a contract which has 
been approved or ratified by the Board of Directors relating to the employment of any officer of the corporation. 
 
SECTION 5. VACANCIES 
Any vacancy caused by death, resignation, removal, disqualification, or otherwise, of any officer shall be filled by 
the Board of Directors.  In the event of a vacancy in any office other than that of President, such vacancy may be 
filled temporarily by appointment by the President until such time as the Board shall fill the vacancy.  Vacancies 
occurring in offices or officers appointed at the discretion of the Board may or may not be filled as the board shall 
determine. 
 
SECTION 6.  DUTIES OF PRESIDENT 
The President shall be the chief executive officer of the corporation and shall, subject to the control of the Board of 
Directors, supervise and control the affairs of the corporation and the activities of the officers.  He or she shall 
perform all duties incident to his or her office and such other duties as nay be required by law, but the Articles of 
Incorporation of this corporation, or by these Bylaws, or which may be prescribed from time to time by the Board 
of Directors.  Unless another person is specifically appointed as Chairperson of the Board of Directors, he or she 
shall preside at all meetings of the Board of Directors.  If applicable, the President shall preside at all meetings of 
the members.  Expert as otherwise expressly provided by law, by the Articles of Incorporation, or by these Bylaws, 
he or she shall, in the name of the corporation, execute such deeds, mortgages, bonds, contracts, checks, or other 
instruments, which may from time to time be authorized by the Board of Directors. 
 
SECTION 7.  DUTIES OF VICE PRESIDENT 
In the absence of the President, or in the event of his or her 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 on 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. 
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SECTION 8.  DUTIES OF SECRETARY 
The Secretary shall: 
 
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. 
 
Keep at the principal office of the corporation or at such other place as the Board my determine, a book of minutes 
of all meetings of the Directors, and if applicable, meeting 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. 
 
See that all notices are duly given in accordance with the provisions of these Bylaws or as required by law. 
 
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 of these 
Bylaws. 
 
Keep at the principal office of the corporation a membership book containing the name and address of each and 
any member, and, in the case where any membership has been terminated, he or she shall record such facts in the 
membership book together with the date on which such membership ceased. 
Exhibit at all reasonable times to any Director of the corporation, or to his or her agent or attorney on request 
therefor, the Bylaws, the membership book and the minutes of the proceeding of the Directors of the corporation.  
San Ysidro businesses shall have similar rights of inspection as provided by action of the Directors. 
 
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 or her 
from time to time by the Board of Directors. 
 
SECTION 9.  DUTIES OF TREASURER 
Subject to the provisions of these Bylaws relating to the “Execution of Instruments, Deposits and Funds” the 
Treasurer shall: 
 
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. 
 
Receive, and give receipt for, monies due and payable to the corporation from any source whatsoever. 
 
Disburse, or cause to be disbursed, the funds of the corporation’s as many be delivered by the Board of Directors, 
taking proper vouchers for such disbursement. 
 
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 
 
Exhibit at all reasonable times the book of account and financial records to any Director of the corporation, or to 
his or her agent or attorney, on request therefore.  San Ysidro businesses shall have similar rights of inspection as 
provided by action of the Directors. 
Render to the President and Directors, whenever requested, an account of any or all of his or her transactions as 
Treasurer and of the financial conditions of the corporation. 
 
Prepare, or cause to be prepared, and certify, or cause to be certified, the financial statements to be included in 
any required reports. 
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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 or her 
from time to time by the Board of Directors. 
 
SECTION 10.  COMPENSATION 
The salaries of the officers, if any, shall be fixed from time to time by resolution of the Board of Directors, and no 
officer shall be prevented from receiving such salary by reason of the facts that he or she is also a Director of the 
corporation, provided, however, that such compensation paid a Director for serving as an officer of this 
corporation shall only be allowed if permitted under other provisions of these Bylaws.  In all cases, any salaries 
received by officers of this corporation shall be reasonable and given in return for services actually rendered for 
the corporation which relate to the performance of the charitable or public purposes of this corporation. 
 

ARTICLE VII 
COMMITTEES 

 
SECTION 1.  EXECUTIVE COMMITTEE (also known as Organization Committee)   (Amended 11/27/07) 
The Board of Directors will by a majority vote of directors, designate the four heretofore delineated elected 
officers to constitute an Organization Committee, which will function as an Executive Committee, and delegate to 
such Committee any of the powers and authority of the Board in the management of the business and affairs of 
the corporation, except with respect to: 
 
a) The approval of any action which, under law or the provisions of these Bylaws, requires the approval of the 

members of a majority of all of the members. 
 
b) The filling of vacancies on the Board or on any committee which has the Authority of the Board. 
 
c) The fixing of compensation of the Directors for serving on the Board or on any; 
 
d) The amendment or repeal of Bylaws or the adoption of new Bylaws. 
 
e) The amendment or repeal or any resolution of the Board which by its express terms in not so amenable or 

repeatable. 
 
f) The appointment of committees of the Board of members thereof. 
 
g) The expenditure of corporate funds to support a nominee for Director after there are more people nominated 

for Director than can be elected. 
 
h) The approval of any transaction to which this corporation is a party and in which one 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 vote of 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 time as the board may 
require. 
A quorum shall consist of a majority of member officers of the Board 
 
SECTION 2.  OTHER COMMITTEES AND TASK FORCES 
The corporation shall have other committees and task forces as many from time to time are designated by 
resolution of the Board of Directors.  Such other committees and task forces may consist of persons who are not 
also members of the Board.  These additional committees and task forces shall act in an advisory capacity only to 
the Board and shall be clearly titled as “advisory” committees 
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SECTION 3.  MEETINGS AND ACTION OF COMMITTEES AND TASK FORCES 
Meeting and action of committees and task forces shall be governed by, noticed, held and taken in accordance 
with the provisions of these Bylaws concerning meeting of the Board of Directors, with such changes in the context 
of such Bylaws provisions as are necessary to substitute the committee and its members for the Board of Directors 
and its members, except that the time for regular meeting of committees may be fixed by resolution of the Board 
of Directors or by the committee.  The Board of Directors may also fix the time for special meetings or committees.  
The Board of Directors may also adopt rules and regulations pertaining to the conduct of meeting of committees 
and task forces to the extent that such rules and regulations are not inconsistent with the provisions of these 
Bylaws. 
 

ARTICLE VIII 
EXECUTION OF INSTRUMENTS, DEPOSITS AND FUNDS 

 
SECTION 1. EXECUTION OF INSTRUMENTS 
The board of directors, except as otherwise provided in these Bylaws, may by resolution authorize any officer or 
agent of the corporation to enter into any contact or execute and deliver any instrument in the name 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 2. CHECKS AND NOTES 
Except as otherwise specifically determined by resolution of the Board of 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 the Treasurer and countersigned by the President of the corporation. 
 
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 of Directors may select. 
 
SECTION 4. GIFTS 
The Board of Directors may accept on behalf of the corporation any contribution, gift, bequest, or devise for the 
charitable or public purposes of this corporation. 
 

ARTICLE IX 

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, losses; 
 
c) A record of its members, if any indicating their names and addresses and, if applicable, the class of 
membership held by each member an 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 San Ysidro businesses or the members, if any, of the corporation at all reasonable times during office 
hours. 
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SECTION 2. CORPORATE SEAL 
The Board of Directors may adopt, use, and at will alter, a 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. MEMBERS’ INSPECTION RIGHTS 
San Ysidro businesses, and if this corporation has any, members, then each and every member shall have the 
following inspection rights, for a purpose reasonably related to such persons 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 demands 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 complied 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 date 
specified therein as of which list is to be complied. 
 
c) To inspect at any reasonable time the books, records, contracts, agreements 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 of 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; 
 
b) The principal changes in assets and liabilities, including trust funds, during the fiscal year; 
 
c) The revenue or receipts of the corporation, both unrestricted and restricted to particular purposes, for the fiscal 
year; 
 
d)  The expenses or disbursements of the corporation, for both unrestricted and restricted to particular purposes, 
during the fiscal year; 
 
The annual report shall be accompanied by any report thereon of independent accountants, or, if there is no such 
report, the certificate of an authorized officer of the corporation that such statements were prepared without an 
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 consider sending the above annual 
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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. 
 

ARTICLE X 
FISCAL YEAR 

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

ARTICLE XI 
AMENDENT 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 5050 of the 
Corporations Code, or by approval of the Board of Directors unless the Bylaw amendment would materially and 
adversely affect the rights of members, then a Bylaw specifying or changing the fixed number of Directors of the 
corporation, the maximum of 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 of Directors of this corporation. 
 

ARTICLE XII 
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 of Directors. 
 
SECTION 2.  AMENDMENT OF ARTICLES AFTER ADMISSION OF MEMBERS 
After members, if any, have been admitted to the corporation, amendment of these Articles of Incorporation may 
be adopted by the approval of the Board of Directors 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 XIII 
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 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 



 
 

XV 

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 XIV 
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 Sate 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 of Directors. 
 
  

ACCEPTANCE: 
 
These Bylaws of the San Ysidro Economic Improvement Corporation are accepted as the last revised version of said 
bylaws, revised and approved by the Board of Directors on January 10, 2008, and accepted this 22nd day of 
November, 2016 
 
 
 
  
Jennifer Goudeau 
President of the Board 
 
 
 
 
 

 
Alfredo Ripa 
Secretary of the Board 
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Proposed changes 0161025 
 

BYLAWS OF THE 
SAN YSIDRO ECONOMIC IMPROVEMENT CORPORATION 

 
CALIFORNIA PUBLIC BENEFIT CORPORATION 

 

ARTICLE I 
OFFICES 

 
SECTION 1. PRINCIPAL OFFICE 
The principal office of the corporation for the transaction of its business is located in San Diego County, California 
and San Ysidro, as defined by the map attached as “Exhibit A” and incorporated in these bylaws by reference. At 
663 E San Ysidro Blvd., San Ysidro, CA 92173 
 
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 named county by noting the changed address and effective date below, and such changes of address shall not 
be deemed an amendment of these Bylaws: 
 
_____________________________________________ Dated: ______________________, 20    .   
 
_____________________________________________ Dated: ______________________, 20    .   
 
_____________________________________________ Dated: ______________________, 20    .   
 
 
SECTION 3. OTHER OFFICES 
The corporation may also have offices as such other places, within or without the State of California where it is 
qualified to do business, as its business may require and as the Board of Directors may, from time to time, 
designate. 

 
ARTICLE II 
PURPOSES 

 
SECTION 1. OBJECTIVE AND PURPOSES 
The primary objective and purposes of this corporation shall be: 
 
a) To bring about the revitalization of San Ysidro and its surrounds. 
 
b) To bring about the investment of private and public capital within San Ysidro 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 San Ysidro and its surrounds for public benefit and charitable purposes. 
 
d) To bring about the increased economic well being of residents, employees, and businesses within San Ysidro 

and its surrounds. 
 
e) To promote business improvement within San Ysidro and community through activities which contribute to 

the economic and neighborhood well being of San Ysidro.  Promotion of business includes, but is not limited 
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to, those activities set out in the California Parking and Business Improvement Law and its successors which 
are: general promotion of business activities in the area, the acquisition, construction or maintenance of 
parking facilities for the benefit of the area, decoration of any public places in the area, and furnishing of 
music in any public place in the area.  Business improvements also include any other related activities, which 
will directly improve the economic prosperity of business within San Ysidro. 

 
 

ARTICLE III 
ASSESSED, NON-ASSESSED AND ASSOCIATE SUPPORTERS 

 
SECTION 1. ASSESSED, NON-ASSESSED, AND ASSOCIATE SUPPORTERS 
The broadest participation of business and resident community is desired by the corporation in effecting its 
objectives and purposes.  To further this objective the Bylaws establish the rules that follow: 
 
a) Holders of a valid and fully paid City of San Diego Business Tax Certificate for the San Ysidro Business 

Improvement District shall be eligible to appoint a representative for election as an Assessed Business 
Delegate.  In absence of a written appointment of a different individual, the name appearing on valid 
San Ysidro Business Tax certificate shall be the business representative. 

 
b) For-profit and non-profit businesses and organizations located in the San Ysidro Business Improvement District 

which are exempt from the payment of Business Tax in the San Ysidro Business Improvement District shall be 
eligible to appoint a representative for election as a Chamber Non-Assesses Business Delegate. 

 
Eligibility shall be conditional on payment of an amount as determined by the member and outlined on 
Attachment A (Chamber Membership Levels). equivalent to those paid by similar assessed businesses.  The 
Directors shall establish written rules and policies concerning the acceptance of Non-Assessed Business 
Delegates.  The directors may establish opportunities for non-assesses businesses to donate in-kind services or 
goods in lieu of cash payments.  The Directors acceptance of a Non-Assessed business requires an affirmative 
vote of the Directors, which specifies the conditions of this acceptance, its term, and the representative of the 
Non-Assessed business.  Governmental agencies shall not be eligible for Non-Assessed business status. 

 
c) Persons, associations, governmental agencies, and corporations who desire to support the corporation’s 

objective and purposes may be eligible for Associate Supporter status under written rules and policies 
established by the directors.  Associate supporters shall not be eligible to be either an assessed or 
Non-Assessed Business delegate. 

 
d) The Directors shall annually select or appoint Assessed Business Delegates and Chamber Non-Assessed 

Business Delegates.  The Directors shall request from the City of San Diego a list of holders of a valid and fully 
paid City of San Diego Business Tax Certificate for the San Ysidro Business Improvement District as of the last 
day of April each year.  All listed holders of a valid and fully paid City of San Diego Business Tax Certificate for 
the San Ysidro Business Improvement District shall be eligible for selection as business delegates at the May 
meeting of the Directors.  All Non-Assessed Business Chamber Delegates whose term is valid as of the last day 
of April shall be eligible for selection as business delegates at the May meeting of the Directors.  A majority 
vote of the Directors shall appoint eligible Assessed Business Delegates and Non-Assessed Chamber Business 
Delegates as Delegates.  Assessed Business Delegates and Non-Assessed Chamber Business Delegates shall 
thereafter be treated the same and referred to as “Delegates” for a term ending at the conclusion of the 
Annual meeting. 

                                   
e)    The Directors may, at any time during the remainder of the fiscal year, reappoint delegates to conduct 

meetings of the delegates, support activities of the corporation, address concerns of San Ysidro businesses, or 
for any other purpose.  Should delegate reappointment be required, then the Directors will follow a 
reasonably similar process to verify Assessed and Non-Assessed Chamber Businesses eligibility status and their 
representative’s appointment.  The appointment of delegates, necessity for meeting of delegates for balloting 
by delegates may be placed on the Directors next regular agenda by a petition signed by ten percent (10%) of 
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the number of delegates appointed for the last annual meeting or ten percent (10%) of the number of current 
Assessed Businesses Tax Certificate holders at the time of the petitions submission, whichever is less. 

 
SECTION 2. MEMBERS IN GENERAL 
 
a)  This Corporation shall have no members, as the 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 person associated with it, who participates 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. 

 
b)   “Delegates” are not members nor are they vested in any rights other than provided by majority action of the 

Directors.  The Board of Directors shall elect new Directors and anything in these bylaws which gives the 
appearance of incidence of membership is merely an accommodation to promote community participation. 

 

ARTICLE IV 
ELECTION OF DIRECTORS 

(Entire Article Amended 10/24/00, with additional changes as of 10/28/08) 
 
a) On establishing the Corporation in 1999, through an open participatory process on the part of the eligible 

business membership, the original intent was to elect directors who would hold two year terms commencing 
in July of the year elected, and further, with fifteen directors, to stagger the terms, such that a combination of 
seven or eight directors, as the case may be, would be elected annually. In 2008, the Corporation has changed 
the term of directors from two to four years on a phased basis commencing with the June 2009 election, as 
follows: 
1) For the 2008 election, the ten directors elected hold two-year terms, per the adopted Election 2008 Policy 

Procedures and Calendar. 
2) For the 2009 election, the five seats up for election will be for three-year terms (to 2012). 
3) For the 2010 election, the ten seats up for election will be subdivided as follows:  eight for four-year terms 

(to 2014) and two for two-year terms (to 2012), with selection determination made by highest vote count. 
4) For the 2012 election, the seven seats up for election will be for four-year terms (to 2016). 
5) For the 2014 election, eight seats up for election will be for four-year terms (to 2018). 
 
Intent is to hold elections at two-year intervals reflecting seven and eight seats, respectively.   As of the 2018 
elections, as a result of the Corporations increase of events and Chamber Supporting Members, election 
candidates shall be divided between Assessed Delegates and Chamber Supporting Delegates.  The Election 
Committee shall ensure that the number of Directors elected from each type of delegates ensures the 
resulting Board of Directors reflects the same ratio of Assessed : Chamber Supporting delegates. 

  
b)  Each March, corresponding to an election year, as described above, the Board of Directors will review the 

election process with respect to the number of seats, which will become vacant as of June 30th.  Consistent 
with Section 5513 of the California Corporations Code, this election will be conducted by written ballot 
available to all eligible business members (“Delegates”), with results of this election to be ratified at the June 
Annual Meeting. 

 
c)    At the April Board Meeting, the President announces the appointment of a Nominating Committee. 
 
d) After the April Board Meeting and before the May Board Meeting: 
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1) A list of holders of valid/fully paid Business Tax Certificates will be obtained as of April 30th, holders of 
which are eligible:  to nominate candidates (including self-nominations), vote by written ballot, and vote 
at the Annual Meeting; and 

2) Secretary will send by first class mail a notice of election to all eligible San Ysidro business members.  This 
mailing will consist of the notice of election, nomination forms and other materials. Nomination forms 
must be returned to the office by the nearest business day corresponding to May 15th (not a Sunday or 
Monday) by hand or with post mark no later than the date prior. 

 
1) At the May Board Meeting: 

1) Secretary reports to Directors on all businesses eligible to vote by ballot an at the Annual Meeting, and, in 
conjunction with the Nominating Committee, reports to the Directors of the results from nomination 
solicitation; 

2) The Nominating Committee continues their report, such that additional nominations may be made, 
including from the floor, provided that the nominee so named is a business in good standing; 

3) The Directors vote to close nominations, adopt a slate of candidates, and order preparation of a written 
ballot; and 

4) The Directors appoint an Election Committee, to include the Secretary and an outside inspector of 
elections providing for his/her compensation, if any. 

 
 
f)     After May Board Meeting and before June Combined Regular and Annual Meeting: 

1) The Secretary and the Nominations Committee, jointly, will send by first class mail to all eligible business 
members the following documents: 
 

*a written ballot which lists Candidates for the Board of Directors; to be counted, this ballot must be 
returned in the envelope provided in which the corresponding business tax certificate number has been 
affixed on the part the voter; this ballot must be received in the office on June 15th (or nearest business 
day, not a Sunday or Monday) by hand or by postmark; and, in order to insure confidentiality, a color-
coded two envelope system will be employed; 
*report of the Nominations Committee presented the May Board Meeting; and 
*notice of date of Annual Meeting in June, including other proposals to be submitted to the business 
membership; said Annual Meeting to be conducted in conjunction with the regular June Board Meeting. 

 
2) The Elections Committee will meet immediately after the ballots have been received, that is on the   first 

business day following the return ballot deadline, in order to tabulate and authenticate voting results. In 
the case of a tie vote that may impact the election result, the Election Committee will recommend that 
seat selection be determined by coin toss (amended 9/25/07). 

 
g) At the June Combined Regular and Annual Meeting 

1) The Directors will consider the report of the Elections Committee, including, if applicable, to break any tie 
vote by coin toss, and elect new Directors by majority vote (amended 9/25/07). 

2) The Directors vote will then be put to the business members/delegates present for ratification. Such 
delegates present may only vote personally and not by proxy. 

3) Other matters that may have been presented to the membership, arising from the general membership 
May mailing, will be considered by the assembled body. 

 

ARTICLE V 
                       DIRECTORS (amended 11/25/08 

 
SECTION 1. NUMBER and QUALIFICATIONS 
a) The corporation shall have a minimum of eleven (11) nine (9) and a maximum of twenty-five (25) seventeen 

(17) Directors and collectively they shall be known as the Board of Directors.  The number may be changed by 
a majority vote of the Board of Directors, amendment of or by repeal of this Bylaw and adoption of a new 
Bylaw, as provided in these Bylaws.  Directors must be the designated representative of a business operated in 
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San Ysidro which has a current and fully paid City of San Diego Business Tax Certificate or has paid an amount 
equivalent to Business Improvement District fees to the corporation, under rules established by written policy 
of the Directors.    Directors shall be qualified as delegates at the time of nomination and election. 

 
b) The original intent of the Corporation to elect fifteen Directors for two-year terms on a staggered basis having 

been satisfied, the Corporation in 2008 has extended the terms of directors elected from two to four-years, on 
a staggered phased basis.  The goal is to maintain a fifteen person Board of Directors each holding four-year 
terms, with elections for seven or eight seats, respectively, in succeeding years once fully implemented with 
the 2014 election. 

 
c)   Once the revised election schedule is fully implemented, it is recommended that each new candidate for 

election for a four-year term participate in at least one prior Board or committee meeting prior to the 
election.  

        
d)    Eligibility for Directors may be term limited. 
 
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. 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; 
 
e) Register their addresses with the Secretary of the corporation and notices of meetings mailed or telegraphed 

to them at such addresses shall be valid notices thereof. 
 
SECTION 4. TERMS OF OFFICE  (amended 11/25/08) 
a) Each Director shall hold office for the term elected to the Board of Directors as specified in these Bylaws, and 

until his or her successor is elected and qualifies. 
                                                                      
b) Once the revised election schedule is fully implemented in 2014, Directors shall be elected for four-year terms.  

Terms of Directors shall normally end at the June Annual Meeting of the year corresponding to the expiration 
date of the particular director. 

 
SECTION 5. COMPENSATION 
Directors shall serve without compensation except that they shall be allowed and paid their actual and necessary 
expenses incurred in attending Directors meetings, only after adoption of a written Board reimbursement of 
expenses incurred in the performance of their regular duties as specified in Section 3 of this Article.  Directors may 
not be compensated for rendering services to the corporation in any capacity other than the Director unless such 
other compensation is reasonable and id allowable under the provisions of Section 6 of this Article. 
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SECTION 6.  RESTRICTION REGARDING INTERESTED DIRECTORS 
Notwithstanding any other provision of these Bylaws, no more than forty-nine percent (49%) of the persons 
serving the Board may be interested persons.  For purpose of this section, “interested persons means either. 
 
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; or 

b) Any brother, sister, ancestor, descendant, spouse, brother-in-law, sitter-in-law, son-in-law, daughter-in law, 
mother-in-law, or father-in-law of any such person. 

 
SECTION 7. PLACE OF MEETINGS 
Meetings shall be held at the principal office of the corporation 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.  In absence of such designation, any meeting not held at the principal office of the corporation 
shall be valid only if held on the written consent of all Directors given either before of after the meeting and filed 
with the Secretary of the corporation or after all.  Board members have been given written notes of the meetings 
hereinafter provided for special meetings of the Board.  Any meeting, regular or special, may be held by 
conference telephone or similar communications equipment, so as long as all Directors participating in such 
meeting can hear one another. 
 
SECTION 8.  REGULAR AND ANNUAL MEETINGS (Section amended 10/24/00) 
a) Regular meetings of Directors shall be held the fourth of Tuesday of each month at 11:00 AM, unless such day 

falls on a legal holiday, in which event the regular meeting shall be held the same hour and place the next 
business day. 

 
b) Annual meetings of the corporation shall be held the fourth Tuesday of June of each year at San Ysidro, 

California, as may be designated by the Board of Directors in a notice of such meeting given.  The election of 
directors shall take place at the annual meeting in accordance with Article IV. 

 
SECTION 9 SPECIAL MEETINGS 
Special meetings of the Board of Directors may be called by the President, the Vice President, the Secretary, or by 
any two Directors, and such meetings shall be held at the place, within or without the State of California, 
designated by the person or persons calling the meeting, and in the absence of such designation, at the principal 
office of the corporation. 
 
SECTION 10. NOTICE OF MEETINGS 
At least 72 hours before a regular or special meeting of the Board, the agenda containing a brief general 
description of each agenda item shall be posted.  The agenda shall provide notice of the date, time, and location of 
the meeting.  The agenda shall be posted in a place freely accessible to the general public (amended 9/25/07). 
 
SECTION 11.  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, of approvals shall be 
filed with the corporate records or made a part of the minutes of the meeting. 
 
SECTION 12  QUORUM FOR MEETING 
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 herein after defined, is not 
present, and the only motion which the Chair shall entertain as such meeting is a motion to adjourn.  However, a 
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majority of the Directors present at such meeting may adjourn from time 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 
meetings or such greater percentage as may be required by law, or the Articles of Incorporation or Bylaws of this 
corporation. 
 
SECTION 13. MAJORITY ACTION AS 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 of Directors, unless the Articles of Incorporation or Bylaws of this 
corporation, or provisions of the California Nonprofit Public Benefit Corporation Law, particularly those provisions 
related 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 5238 e), require a greater 
percentage of different voting rules for approval of a matter by the Board. 
 
SECTION 14.  CONDUCT OF MEETING 
Meetings of the Board of Directors shall be presided over by Chairperson of the Board, or, if no such person has 
been designated or in his or her absence, the President the corporation or, in his or her absence, by the Vice 
President of the corporation, in the absence of each of these persons, by a Chairperson 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 or her absence, the presiding officer shall appoint another person to act as Secretary of 
the Meeting. 
 
Meetings shall be governed by Robert Rules of Order; as such rules may be revised from time 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 provision of law. 
 
SECTION 15. ACTION BY TWO THIRDS WRITTEN CONSENT WITHOUT MEETING 
Any action required or permitted to be taken by the Board of Directors under any provision of law may be taken 
without a meeting, if two-thirds of the member of the Board shall individually or collectively consent in writing to 
such action.  For the purpose of this section only “all members of the Board” shall not include any “interested 
Director” as defined in Section 5233 of the California Nonprofit Pubic Benefit Corporation Law.  Such written 
consent or consents shall be filed with the minutes of the proceedings of the Board.  Such action by written 
consent shall have the same force and effect as the majority vote of Directors.  Any certificate or other document 
filed under any provision of law which relates to action so taken shall state that the action was taken by 
unanimous written consent of the Board of Directors without a meeting and that the Bylaws of this corporation 
authorize the Directors to so act, and such statement shall be prima facie evidence of such authority. 
 
 SECTION 16.  VACANCIES (Entire section amended 3/27/01, with further revisions 11/25/08) 
Vacancies on the Board of Directors shall exist (1) on the death, resignation or removal of any Director, and (2) 
whenever the number of authorized Directors is increased. 
 
The Board will automatically remove any Board member who misses a total of four regularly scheduled or special 
Board meetings, within one corporation fiscal year.  The Board can make exceptions to this policy for Board 
members for business reasons or due to family or health issues.  Such “excused absences” which may be an 
exception to the four absent meeting rule shall be presented in writing to the Organization Committee once the 
affected Board member becomes aware of the potential duration of absences.  The Organization Committee will 
act upon such written requests and bring before the full Board a recommendation as to how many absences, if 
any, are to be excused, and that excused absences must be made up by attendance of Board members at a 
committee meeting of which they are not a member. Should the Board choose to reinstate the Director in 
question, only one reinstatement will be permitted during that Director’s four year term, once the new four-year 
term election schedule is fully implemented.  
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The Board of Directors may declare vacant the office of a Director who has been declared of unsound mind by a 
final order of court, or convicted of a felony, or been 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. 
 
If this corporation has no members, Director may be removed without cause by a two-thirds majority of the 
Directors then in office. 
 
Any Director may resign effective upon giving written notice to the President, the Secretary, or the Board of 
Directors, unless this notice specifies a later time for the effectiveness. 
 
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 unanimous written consent of the Directors then in office, (2) 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 (3) a sole remaining Director. 
 
On filling a vacancy priority shall go to selection of the next candidate’s name in vote order received from the 
immediate past election ballot.  On being selected to serve as a Director, this person will hold the seat for the 
remainder of the term of the person they are replacing.  In the case of any person selected whose name did not 
appear on the immediate past election ballot, he/she will be selected to hold office until the next annual election. 
 
In this manner, a person elected to fill a vacancy as provided by this Section shall hold office until expiration of the 
term for which selected, as per the preceding paragraph, or until death, resignation or removal from office. 
 
SECTION 17.  NON-LIABILITY OF DIRECTORS 
The Directors shall not be personally liable for the debts, liabilities, or other obligations of the corporation. 
 
SECTION 18.  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 or this corporation has 
been successful on the merits in defense if any civil, criminal, administrative or investigative proceeding brought to 
procure a judgment against such person by reason of the fact that he or she is, 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 claims or sustains a judgment against him or her, then indemnification 
against expenses, judgments, fines, settlements and other amounts reasonably incurred in connection with such 
proceedings shall be provided by this corporation by only to the extent allowed by, and if accordance with the 
requirement of Section 5238 if the California Nonprofit Pubic Benefit Corporation Law. 
 
SECTION 19.  INSURANCE FOR CORPORATE AGENTS 
The Board of Directors may adopt a resolution authorizing the purchase and maintenance of insurance on behalf of 
any agent of the corporation (including a Director, officer, employee) against any liability other than for violating 
provisions of law relating to self-dealing (Section 5233 of California Non profit Benefit Corporation Law) asserted 
against or incurred by the agent in such capacity or arising out of the agents status as such, whether or not the 
corporation would he the power to indemnify the agents such liability under the provisions of Section 5238 of the 
California Nonprofit Public Benefit Corporation Law. 
 
SECTION 20.  CONFLICT OF INTEREST (Section added 2/27/01) 
Intent is to comply with California Corporation Code, Sections 7230 through 7238, all applicable laws concerning 
501© (6) non-profit corporations, and additionally to take all necessary steps to avoid even the appearance of a 
conflict of interest situation, such that if a director has a direct, personal financial interest, that is material, $500 
gained or lost, is a specific board action under consideration:  1) he/she must so disclose in advance of any 
discussion on the matter, 2) physically remove him/herself from the meeting table, and 3) abstain from any board 
vote on the specific matter. 
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ARTICLE VI 
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 the Treasurer.  The corporation may also have determined by the Board of Directors, a 
Chairperson of the Board, Vice President, Assistant Secretaries, Assistant Treasurer, and other officers.  The same 
person may hold any number of offices except that neither the Secretary nor the Treasurer may server as the 
President or Chairperson of the Board. 
 
SECTION 2 QUALIFICATION, ELECTION, AND TERM OF OFFICE 
Any person may serve as officer of this corporation.  Officers shall be elected by the Board of Directors, at any 
time, and each officer shall hold office until he or she resign or is removed or is otherwise disqualified to serve, or 
until his or her successor shall be elected and qualified, whichever occurred first. 
 
SECTION 3. SUBORDINATE OFFICERS 
The Board of Directors may appoint such other officers or agents as it may deem desirable, and such officers shall 
serve such terms, have such authority, and perform such duties as may be prescribed from time to time by the 
Board of Directors. 
 
SECTION 4.  REMOVAL AND RESIGNATION 
The Board of Directors may remove any officer, either with or without cause, at any time.  Any officer may resign 
at any time by giving written notice to the Board of Directors 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 resignation shall not be necessary to make it 
effective.  The above provisions of this Section shall be superseded by any conflicting terms of a contract which has 
been approved or ratified by the Board of Directors relating to the employment of any officer of the corporation. 
 
SECTION 5. VACANCIES 
Any vacancy caused by death, resignation, removal, disqualification, or otherwise, of any officer shall be filled by 
the Board of Directors.  In the event of a vacancy in any office other than that of President, such vacancy may be 
filled temporarily by appointment by the President until such time as the Board shall fill the vacancy.  Vacancies 
occurring in offices or officers appointed at the discretion of the Board may or may not be filled as the board shall 
determine. 
 
SECTION 6.  DUTIES OF PRESIDENT 
The President shall be the chief executive officer of the corporation and shall, subject to the control of the Board of 
Directors, supervise and control the affairs of the corporation and the activities of the officers.  He or she shall 
perform all duties incident to his or her office and such other duties as nay be required by law, but the Articles of 
Incorporation of this corporation, or by these Bylaws, or which may be prescribed from time to time by the Board 
of Directors.  Unless another person is specifically appointed as Chairperson of the Board of Directors, he or she 
shall preside at all meetings of the Board of Directors.  If applicable, the President shall preside at all meetings of 
the members.  Expert as otherwise expressly provided by law, by the Articles of Incorporation, or by these Bylaws, 
he or she shall, in the name of the corporation, execute such deeds, mortgages, bonds, contracts, checks, or other 
instruments, which may from time to time be authorized by the Board of Directors. 
 
SECTION 7.  DUTIES OF VICE PRESIDENT 
In the absence of the President, or in the event of his or her 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 on 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. 
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SECTION 8.  DUTIES OF SECRETARY 
The Secretary shall: 
 
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. 
 
Keep at the principal office of the corporation or at such other place as the Board my determine, a book of minutes 
of all meetings of the Directors, and if applicable, meeting 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. 
 
See that all notices are duly given in accordance with the provisions of these Bylaws or as required by law. 
 
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 of these 
Bylaws. 
 
Keep at the principal office of the corporation a membership book containing the name and address of each and 
any member, and, in the case where any membership has been terminated, he or she shall record such facts in the 
membership book together with the date on which such membership ceased. 
Exhibit at all reasonable times to any Director of the corporation, or to his or her agent or attorney on request 
therefor, the Bylaws, the membership book and the minutes of the proceeding of the Directors of the corporation.  
San Ysidro businesses shall have similar rights of inspection as provided by action of the Directors. 
 
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 or her 
from time to time by the Board of Directors. 
 
SECTION 9.  DUTIES OF TREASURER 
Subject to the provisions of these Bylaws relating to the “Execution of Instruments, Deposits and Funds” the 
Treasurer shall: 
 
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. 
 
Receive, and give receipt for, monies due and payable to the corporation from any source whatsoever. 
 
Disburse, or cause to be disbursed, the funds of the corporation’s as many be delivered by the Board of Directors, 
taking proper vouchers for such disbursement. 
 
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 
 
Exhibit at all reasonable times the book of account and financial records to any Director of the corporation, or to 
his or her agent or attorney, on request therefore.  San Ysidro businesses shall have similar rights of inspection as 
provided by action of the Directors. 
Render to the President and Directors, whenever requested, an account of any or all of his or her transactions as 
Treasurer and of the financial conditions of the corporation. 
 
Prepare, or cause to be prepared, and certify, or cause to be certified, the financial statements to be included in 
any required reports. 
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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 or her 
from time to time by the Board of Directors. 
 
SECTION 10.  COMPENSATION 
The salaries of the officers, if any, shall be fixed from time to time by resolution of the Board of Directors, and no 
officer shall be prevented from receiving such salary by reason of the facts that he or she is also a Director of the 
corporation, provided, however, that such compensation paid a Director for serving as an officer of this 
corporation shall only be allowed if permitted under other provisions of these Bylaws.  In all cases, any salaries 
received by officers of this corporation shall be reasonable and given in return for services actually rendered for 
the corporation which relate to the performance of the charitable or public purposes of this corporation. 
 

ARTICLE VII 
COMMITTEES 

 
SECTION 1.  EXECUTIVE COMMITTEE (also known as Organization Committee)   (Amended 11/27/07) 
The Board of Directors will by a majority vote of directors, designate the four heretofore delineated elected 
officers to constitute an Organization Committee, which will function as an Executive Committee, and delegate to 
such Committee any of the powers and authority of the Board in the management of the business and affairs of 
the corporation, except with respect to: 
 
a) The approval of any action which, under law or the provisions of these Bylaws, requires the approval of the 

members of a majority of all of the members. 
 
b) The filling of vacancies on the Board or on any committee which has the Authority of the Board. 
 
c) The fixing of compensation of the Directors for serving on the Board or on any; 
 
d) The amendment or repeal of Bylaws or the adoption of new Bylaws. 
 
e) The amendment or repeal or any resolution of the Board which by its express terms in not so amenable or 

repeatable. 
 
f) The appointment of committees of the Board of members thereof. 
 
g) The expenditure of corporate funds to support a nominee for Director after there are more people nominated 

for Director than can be elected. 
 
h) The approval of any transaction to which this corporation is a party and in which one 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 vote of 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 time as the board may 
require. 
A quorum shall consist of a majority of member officers of the Board 
 
SECTION 2.  OTHER COMMITTEES AND TASK FORCES 
The corporation shall have other committees and task forces as many from time to time are designated by 
resolution of the Board of Directors.  Such other committees and task forces may consist of persons who are not 
also members of the Board.  These additional committees and task forces shall act in an advisory capacity only to 
the Board and shall be clearly titled as “advisory” committees 
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SECTION 3.  MEETINGS AND ACTION OF COMMITTEES AND TASK FORCES 
Meeting and action of committees and task forces shall be governed by, noticed, held and taken in accordance 
with the provisions of these Bylaws concerning meeting of the Board of Directors, with such changes in the context 
of such Bylaws provisions as are necessary to substitute the committee and its members for the Board of Directors 
and its members, except that the time for regular meeting of committees may be fixed by resolution of the Board 
of Directors or by the committee.  The Board of Directors may also fix the time for special meetings or committees.  
The Board of Directors may also adopt rules and regulations pertaining to the conduct of meeting of committees 
and task forces to the extent that such rules and regulations are not inconsistent with the provisions of these 
Bylaws. 
 

ARTICLE VIII 
EXECUTION OF INSTRUMENTS, DEPOSITS AND FUNDS 

 
SECTION 1. EXECUTION OF INSTRUMENTS 
The board of directors, except as otherwise provided in these Bylaws, may by resolution authorize any officer or 
agent of the corporation to enter into any contact or execute and deliver any instrument in the name 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 2. CHECKS AND NOTES 
Except as otherwise specifically determined by resolution of the Board of 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 the Treasurer and countersigned by the President of the corporation. 
 
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 of Directors may select. 
 
SECTION 4. GIFTS 
The Board of Directors may accept on behalf of the corporation any contribution, gift, bequest, or devise for the 
charitable or public purposes of this corporation. 
 

ARTICLE IX 

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, losses; 
 
c) A record of its members, if any indicating their names and addresses and, if applicable, the class of 
membership held by each member an 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 San Ysidro businesses or the members, if any, of the corporation at all reasonable times during office 
hours. 
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SECTION 2. CORPORATE SEAL 
The Board of Directors may adopt, use, and at will alter, a 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. MEMBERS’ INSPECTION RIGHTS 
San Ysidro businesses, and if this corporation has any, members, then each and every member shall have the 
following inspection rights, for a purpose reasonably related to such persons 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 demands 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 complied 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 date 
specified therein as of which list is to be complied. 
 
c) To inspect at any reasonable time the books, records, contracts, agreements 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 of 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; 
 
b) The principal changes in assets and liabilities, including trust funds, during the fiscal year; 
 
c) The revenue or receipts of the corporation, both unrestricted and restricted to particular purposes, for the fiscal 
year; 
 
d)  The expenses or disbursements of the corporation, for both unrestricted and restricted to particular purposes, 
during the fiscal year; 
 
The annual report shall be accompanied by any report thereon of independent accountants, or, if there is no such 
report, the certificate of an authorized officer of the corporation that such statements were prepared without an 
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 consider sending the above annual 
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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. 
 

ARTICLE X 
FISCAL YEAR 

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

ARTICLE XI 
AMENDENT 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 5050 of the 
Corporations Code, or by approval of the Board of Directors unless the Bylaw amendment would materially and 
adversely affect the rights of members, then a Bylaw specifying or changing the fixed number of Directors of the 
corporation, the maximum of 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 of Directors of this corporation. 
 

ARTICLE XII 
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 of Directors. 
 
SECTION 2.  AMENDMENT OF ARTICLES AFTER ADMISSION OF MEMBERS 
After members, if any, have been admitted to the corporation, amendment of these Articles of Incorporation may 
be adopted by the approval of the Board of Directors 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 XIII 
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 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 
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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 XIV 
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 Sate 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 of Directors. 
 
  

ACCEPTANCE: 
 
These Bylaws of the San Ysidro Economic Improvement Corporation are accepted as the last revised version of said 
bylaws, revised and approved by the Board of Directors on January 10, 2008, and accepted this 22nd day of 
November, 2016 
 
 
 
  
Jennifer Goudeau 
President of the Board 
 
 
 
 
 

 
Alfredo Ripa 
Secretary of the Board 
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