DCBA Board of Directors

Date: Thursday, February 6, 202t

Time: 8:00am —9:30 am

Place: Hotel Diamond, Downstairs Conference Room

AGENDA

Call to Order & Welcome, President Greg Scott (5 Mins)
=  Roundtable Introductions

1.0 Guest Presentations
e No Guest Presentations

2.0 Collaborator Reports (10 Mins)

We appreciate all of our partners; at this time we would like to
hear updates from our partners and collaborators with a Q/A
from the Board. Guests and collaborators are welcome to stay
for our meeting, however, we know your time is valuable and
we understand if you need to leave.

e City of Chico — Councilmember Dale Bennett

e Sgt. Bailey, Chico Police — Downtown, Target Team
e City of Chico — Jennifer Macarthy

e Chico State — Megan Kurtz, Shari Anderson

e Butte College — Linda Zorn

e Chamber of Commerce — Mike Egbert

e Explore Butte County — Nichole Farley

e 3CORE - Luis Moreno

e MONCA - Pat Macias

e City of Chico — Arts Commissioner
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DCBA Board of Directors
Greg Scott, President
Shari Anderson, 1st VP
Nick Andrew, 2" VP
Brenda Narayan, Secretary
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Downtown District.
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Chico, CA 95927
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2.0 Consent Agenda (pg 4) — The consent agenda consists of previous Board and Executive Meeting
Minutes and current financial statements. Are there any questions for review:

2.1 Board Meeting Minutes, January 7, 2025
2.2 Executive Committee Minutes, January 23, 2025
2.2 January 2025 Financial Reports.

ACTION: Call for motion/second and vote to accept consent agenda.

3.0 ACTION ITEMS (5 mins)

3.1 Organization — Board of Directors (pg 17). Directors are asked to submit Conflict of Interest forms
(included in packet) and return to Audrey Taylor for filing.

3.2 Monthly Meeting Resolution (pg 18). The Board need to approve the enclosed resolution 2025.01
for filing the schedule of the Board and Executive Meetings.

ACTION: Call for motion/second and vote to accept Resolution 2025.01

3.3 Annual Budget — Nicole Johnston (pg 20). The Finance Committee recommended to the Executive
Committee the proposed 2025 budget be moved to the Board for approval. With the Finance
Committee meeting mid-year and possibly making adjustments for board review and approval. The
Executive Committee approved the 2025 budget and has moved to the full board for approval.

ACTION: Call for motion/second and vote to adopted 2025 Annual Budget and authorize staff to
submit to the City of Chico.

3.4 DCBA Articles & Bylaws — Michael Lee (pg 27) The Bylaws committee working with Attorney
Jennifer Ellingson updated both the DCBA Articles of Incorporation and the Bylaws. The committee
recommends the updated Articles and Bylaws, be approved and accepted as current bylaws for the
Downtown Business Association authorizes officers to sign.

ACTION: Call for motion/second to pass Resolution 2025-02 updating DCBA’s Articles of
Incorporation and Bylaws

3.5 Memorandum of Understanding between DCBA and PBID for a joint vacant building initiative. (pg
53). Greg Scott.
ACTION: Call for motion/second to pass MOU with PBID to initiate a volunteer-driven project for

downtown buildings.

4.0 DCBA Initiatives, Event, Marketing Update
4.1 Initiatives — Greg Scott
1) Assessment Structure — Timeline (pg 59)
2) Placemaking — Chico Open Board Art — Linda Zorn
4.2 Events — Debbie LaPlant Moseley
= DCBA 50 Year Celebration
4.3 Marketing — Debbie LaPlant
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5.0 New Business — New business from the floor?

6.0 Next Board Meeting
March 6, 2025

Meeting Adjournment - Entertain motion to adjourn

Action: Motion/Second, call for vote.

Page 3 of 3
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Feburary 6, 2025 DCBA Board Meeting
Consent Agenda Items
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DCBA EXECUTIVE COMMITTEE MEETING MINUTES

DOWNTOWN

Date: Jan 23, 2025 % CHICO w
Time: 8:00 am

Place: Hotel Diamond Downstairs Conference Room

Attendees:

Directors: Shari Anderson, Nick Andrew, Brenda Narayan (part/time), Nichole Johnston
Directors Absence: Greg Scott

Staff & Volunteers: Debbie LaPlant Moseley & Audrey Taylor

Call to Order — Nick Andrew called the meeting to order 8:01am

AGENDA
1.0 Organization

1. Annual Meeting — The Executive Committee reviewed the agenda, layout and message
of upcoming Annual Meeting, Feb 4. This year the annual meeting will be held early
morning and forward thinking,with a smaller venue, and shorter duration. The unified
message is that the DCBA is working together on those issues most critical and
important to Downtown. Speakers include Mayor Kasey Reynolds, Steve Perez,
President Chico State and Greg Scott, DCBA President.

2. Staff & Operations

The DCBA Employee Handbook needs clarification on classification of employees.
There are several areas in the handbook that are affected by this designation
specifically where Full-time and Part-time employees receive benefits. After review of
the handbook and related law, the executive committee agreed upon the following
clarifications to be added immediately to the DCBA Employee Handbook:

Definition:

e Full-time position — employees works 35-40 hours per week. Full-time can be non-
exempt or exempt depending on the position.

o Part-time position — employee works 24-34 hours per week. Part-time positions are
non-exempt.

e Hourly position — working less than 24 hours

e Seasonal — employees working specific events or season

e Short-term and Intern Employees — work specific project or intern opportunity

M/S Nick Andrew, Nicole Johnston, all in favor.

3. Board of Directors
1) Discussion on inviting CARD representative to be an Advisor on the Board. All
agreed.
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4.

5.

2) Greg Scott, President will be on leave from Feb 10-Apr 6 and available by email,
phone and remote formats. During this absence Nick Andrew would assume the
President’s role and Shari Anderson will be lead in handling signing checks and
other financial documents with Nicole Johnston as back up.

2025 Planning Session. Items discussed as follow-up to planning session:

1) FNC - Nick Andrew is taking lead. There is concern about homelessness and
cleanliness to have the Friday Night Concert be successful. Debbie and Nick to
further discuss.

2) Wayfinding — Nick brought up concept of using the planters and the funding for
maintaining the planters to install way finding signs. Need to check with city if
this is feasible.

3) Possible new activities for downtown — cruise, coffee and cars, 2" Saturday of
month.

Informational items discussed reports due to the city, Bylaw and Articles of Incorporation
back to Board at February meeting, and agreement between DCBA and PBID.

2.0 Financial

1)

2)

Nicole Johnston reported on the Finance Committee’s review of the proposed 2025
annual budget — concern of projected 2025-year end funding, critical to have more cash
in bank in December YEAR - January 2026 due to cash flow. Finance committee
recommended approval of budget with notes that Finance Committee will meet at end
Q1 for review and a mid-year budget adjustment. Recommended moving the proposed
budget to the February Board meeting.

M/S Shari Anderson/Nick Andrew, all in favor.

Reviewed new advertising/sponsorship package prepared by staff in response to
comments of membership. Nick noted agreement with the structure and the targeting of
different supporters, advertisers and donors. Audrey commented this would require help
from the board to get businesses on board. Information only.

3.0 Meeting Adjourn
Meeting adjourned 9:38. Next Board Meeting February 6.

Respectfully submitted,

legd| Brenda Varayan

Brenda Narayan,
DCBA Secretary
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BOD Meeting Minutes

Thursday, January 7, 2025

Meeting Time: 7:30am

Meeting Place: Hotel Diamond Downstairs Conference Room

DOWNTOWN
% CHICO w

Attendees:

Directors: Greg Scott, Shari Anderson, Liza Tedesco, Pat Macias, Nick Andrew, Nicole Hill,
Mary Hartley, Brenda Narayan, Michael Lee, lan Macmillan, Steven Stull

City Liaison: Dale Bennett, Vice Mayor
Staff & Volunteers: Debbie LaPlant, Audrey Taylor, Lucia Mercardo

AGENDA

President Greg Scott called the meeting to order promptly at 7:32 am with welcome and
comments on the intent today’s meeting to focus on DCBA’s 2025 plans. Before moving to the
planning session, items of DCBA business:

1.0 Consent Agenda

President Scott called for questions, discussion on any items in the consent agenda packet.
With no questions, President Scott called for motion to accept the consent agenda, board
minutes and financials.

M/S Nick Andrew/Shari Anderson, all voted in favor.

2.0 Action Items

2.1 Vacant Board Seat. President Scott shared that Emma Martin has stepped down from the
board due to family commitments. President Scott recommended that Advisor Linda Zorn,
who is actively involved with DCBA on the Placemaking Initiative, be appointed to complete
Emma’s term.

M/S Liza Tedesco/Nichole Hill, all voted in favor.

3.0 2025 Planning Session

3.1 Board Planning Packets were pre-distributed to Board members. The Board reviewed:
e Each of the four Focus Areas: Marketing, Events, Placemaking and Organizations
o Critical Issues & Priorities of Focus for DCBA in 2025 (not marketing & event

oriented)
The Board suggested, volunteered, and confirmed:

e Adjustments to the plans presented
o Agreed to meet with staff on specific events such as Thursday Night Market
e Assist with sponsorship targets
e Confirmed critical issues and priorities
e Assist with structuring a 2025 narrative for DCBA and Downtown
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BOD Meeting Minutes

Thursday, January 7, 2025

Meeting Time: 7:30am

Meeting Place: Hotel Diamond Downstairs Conference Room

DOWNTOWN
% CHICO w

Due to time, the Board did not take up the proposed budget. The proposed budget will be
considered for review and a formal vote during the February Board meeting.

Refer to the attached for planning session discussions and adjustments. As adjustments
are made to specific events or initiatives, revised work sheets will be provided to the Board.

President Scott call for motion to adjourn meeting
e M/S Nicole Hill/Mary Hartley, 10:03 meeting adjourned.

Respectfully submitted,

Brenda Newayan

Brenda Narayan, DCBA Secretary
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Downtown Chico Business Association
Budget vs. Actuals: Budget_FY25_P&L - FY25 P&L

January - December 2025

TOTAL
ACTUAL BUDGET % OF BUDGET
Revenue
DIRECT PUBLIC SUPPORT 0.00
City of Chico - Member Assess 25,000.00
City of Chico-Planters 8,000.00
City of Chico-Rebuilding Fund 140,800.00
Total DIRECT PUBLIC SUPPORT 173,800.00
DOWNTOWN EVENTS - INCOME 0.00
Art & Wine Walk (AWW) 0.00
AWW Operations 12,236.00 15,000.00 81.57 %
AWW Sponsors 14,250.00
Total Art & Wine Walk (AWW) 12,236.00 29,250.00 41.83 %
Artober Fest (AF) 0.00
AF Booth Rental/App 1,500.00
AF Sponsors 5,000.00
Total Artober Fest (AF) 6,500.00
Christmas Preview (CP) 0.00
CP Booth Rental/App 1,100.00
CP Sponsors 6,800.00
Total Christmas Preview (CP) 7,900.00
Community Tree Lighting (CTL) 0.00
CTL Booth Rental/App 100.00
CTL Sponsors 6,350.00
Total Community Tree Lighting (CTL) 6,450.00
Friday Night Concert (FNC) 0.00
FNC Operations 3,300.00
FNC Sponsors 8,250.00
Total Friday Night Concert (FNC) 11,550.00
Slice Of Chico (SOC) 0.00
SOC Sponsors 2,500.00
Total Slice Of Chico (SOC) 2,500.00
Small Business Saturday (SBS) 0.00
SBS Sponsors 4,100.00
Total Small Business Saturday (SBS) 4,100.00
Taste of Downtown
TOD Operations 41,000.00
TOD Sponsors 5,000.00
Total Taste of Downtown 46,000.00
Thursday Night Market (TNM) 0.00
TNM Booth Rental/App 4,943.67 120,000.00 412 %
TNM Operations 600.00
TNM Sponsors 9,500.00
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Downtown Chico Business Association
Budget vs. Actuals: Budget_FY25_P&L - FY25 P&L

January - December 2025

TOTAL

ACTUAL BUDGET % OF BUDGET

Total Thursday Night Market (TNM) 4,943.67 130,100.00 3.80 %
Treat Street (TS) 0.00
TS Sponsors 1,350.00
Total Treat Street (TS) 1,350.00

Total DOWNTOWN EVENTS - INCOME 17,179.67 245,700.00 6.99 %
OPERATIONS INCOME 0.00
Annual Meeting Income 500.00
Donors 15,000.00
Total OPERATIONS INCOME 15,500.00
PROGRAM INCOME 0.00
Sponsors 15,000.00
Website Sponsors 5,000.00
Total PROGRAM INCOME 20,000.00
Sales of Product Revenue 1,500.00

Total Revenue $17,179.67 $456,500.00 3.76 %

GROSS PROFIT $17,179.67 $456,500.00 3.76 %

Expenditures

CONTRACT SERVICES 0.00
Accounting 3,500.00
Bookkeeping 14,000.00
Consultants 70,000.00
Security Staff 1,000.00
Total CONTRACT SERVICES 88,500.00
DOWNTOWN EVENTS - EXPENSE 0.00
Art & Wine Walk 0.00
Advertising (AWW) 3,426.00
Other (AWW) 8,500.00
Permits/Fees/Licenses (AWW) 960.00
Total Art & Wine Walk 12,886.00
Artober Fest 0.00
Advertising (AF) 2,395.00
Event Contract Services (AF) 2,107.00
Other (AF) 100.00
Total Artober Fest 4,602.00
Christmas Preview 0.00
Advertising (CP) 678.00
Event Contract Services (CP) 1,034.00
Other (CP) 280.00
Total Christmas Preview 1,992.00
Community Tree Lighting 0.00
Advertising (CTL) 1,266.00
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Downtown Chico Business Association

Budget vs. Actuals: Budget_FY25_P&L - FY25 P&L
January - December 2025

TOTAL
ACTUAL BUDGET % OF BUDGET
Event Contract Services (CTL) 1,250.00
Permits/Fees/Licenses (CTL) 539.00
Total Community Tree Lighting 3,055.00
Events Expense Other 5,000.00
Friday Night Concert 0.00
Advertising (FNC) 3,700.00
Event Contract Services (FNC) 6,000.00
Other (FNC) 850.00
Permits/Fees/Licenses (FNC) 600.00
Total Friday Night Concert 11,150.00
Harvest Sidewalk Sale 0.00
Advertising (HSS) 786.00
Event Contract Services (HSS) 100.00
Total Harvest Sidewalk Sale 886.00
Slice Of Chico 0.00
Advertising (SOC) 1,950.00
Event Contract Services (SOC) 400.00
Other (SOC) 300.00
Permits/Fees/Licenses (SOC) 262.00
Total Slice Of Chico 2,912.00
Small Business Saturday 0.00
Advertising (SBS) 2,000.00
Event Contract Services (SBS) 100.00
Permits/Fees/Licenses (SBS) 133.00
Total Small Business Saturday 2,233.00
Taste of Downtown 0.00
Advertising (TOD) 3,550.00
Event Contract Services (TOD) 1,700.00
Other (TOD) 500.00
Permits/Fees/Licenses (TOD) 444.00
Restaurant Reimbursement 13,100.00
Total Taste of Downtown 19,294.00
Thursday Night Market 0.00
Advertising (TNM) 7,500.00
Event Contract Services (TNM) 1,725.00
Other (TNM) 3,000.00
Permits/Fees/Licenses (TNM) 630.00
Total Thursday Night Market 12,855.00
Treat Street 0.00
Event Contract Services (TS) 150.00
Other (TS) 500.00
Total Treat Street 650.00
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Downtown Chico Business Association

Budget vs. Actuals: Budget_FY25_P&L - FY25 P&L
January - December 2025

TOTAL
ACTUAL BUDGET % OF BUDGET
Total DOWNTOWN EVENTS - EXPENSE 77,515.00
FACILITIES AND EQUIPMENT 0.00
Repairs & Maintenance 1,000.00
Transportation 1,500.00
Total FACILITIES AND EQUIPMENT 2,500.00
FINANCE CHARGES 0.00
Bank Charges 10.00 250.00 4.00 %
Interest Expense 50.00
Merchant Fees 1,590.65 2,000.00 79.58 %
QuickBooks Payments Fees 160.34 3,500.00 4.58 %
Total FINANCE CHARGES 1,760.99 5,800.00 30.36 %
OPERATIONS 0.00
Advertising & Marketing 18,000.00
Annual Meeting Expense 1,000.00
Employee Benefits Reimbursed
Medical Insurance 721.30 4,440.00 16.25 %
Personal Telehone Use 50.00 600.00 8.33 %
Total Employee Benefits Reimbursed 771.30 5,040.00 15.30 %
Equipment/Materials/Supplies 3,200.00
Insurance 1,029.65 15,000.00 6.86 %
Meals 250.00
Office Expense 322.28 2,500.00 12.89 %
Other Expenses 4,000.00
Postage 950.00
Printing/Copying 2,000.00
Social Media Reimburseables 450.00
Taxes/Licenses/Fees 4,500.00
Technology & Website Services 59.99 0.00
Adobe 700.00
Coastal Business Systems 361.03 5,500.00 6.56 %
Comcast-Internet 1,800.00
Constant Contact 1,800.00
Google 1.99 5.00 39.80 %
Microsoft 148.80 1,800.00 8.27 %
Other Tech/Web Services 1,750.00
QBO Payroll Subscription 1,800.00
QBO Subscrition 800.00
Sunstar 187.50 4,500.00 417 %
Vyable 1,380.00 4,000.00 34.50 %
Total Technology & Website Services 2,139.31 24,455.00 8.75%
Total OPERATIONS 4,262.54 81,345.00 5.24 %

PAYROLL EXPENSE
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Downtown Chico Business Association
Budget vs. Actuals: Budget_FY25_P&L - FY25 P&L

January - December 2025

TOTAL
ACTUAL BUDGET % OF BUDGET
Taxes 15,000.00
Wages 155,000.00
Total PAYROLL EXPENSE 170,000.00
Payroll Expenses 0.00
Taxes 999.72 0.00
Wages 8,808.20 0.00
Total Payroll Expenses 9,807.92 0.00
PROGRAM EXPENSES 0.00
Business Meet Up 125.00
Initiatives 1,000.00
Other 2,000.00
Planters Landscaping/Maintenance 7,700.00
Stewardship 4,500.00
Total PROGRAM EXPENSES 15,325.00
Reimbursements 1,500.00
Total Expenditures $15,831.45 $442,485.00 3.58 %
NET OPERATING REVENUE $1,348.22 $14,015.00 9.62 %
NET REVENUE $1,348.22 $14,015.00 9.62 %
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Downtown Chico Business

Balance Sheet
As of January 31, 2025

Association

TOTAL
ASSETS
Current Assets
Bank Accounts
Checking (8207) 47,686.17
Gift Card Checking (3885) 3,471.98
NVCF Fund 15,723.90
Taste of Chico - Savings 100.00
Total Bank Accounts $66,982.05
Accounts Receivable
Receivables 4,979.75
Total Accounts Receivable $4,979.75
Other Current Assets
Petty Cash 301.54
Undeposited Funds 350.00
Total Other Current Assets $651.54
Total Current Assets $72,613.34
Fixed Assets
Accumulated Depreciation -5,889.99
Furniture & Fixtures 3,389.99
Vehicles 2,500.00
Total Fixed Assets $0.00
TOTAL ASSETS $72,613.34
LIABILITIES AND EQUITY
Liabilities
Current Liabilities
Accounts Payable
Payables 557.75
Total Accounts Payable $557.75
Credit Cards
TCBK- 2662 -14,197.30
TCB-Scott(Greg)-9269 13,887.10
TCB-Shari-6411 310.20
Total TCBK- 2662 0.00
Total Credit Cards $0.00
Other Current Liabilities
EBT Deposits/Checks -1,664.00
Payroll Liabilities 0.00
CASUI/ETT 2.51
Total Payroll Liabilities 2.51
Total Other Current Liabilities $-1,661.49
Total Current Liabilities $-1,103.74

Long-Term Liabilities
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Downtown Chico Business Association

Balance Sheet
As of January 31, 2025

TOTAL
3CORE Loan 5,811.58
EIDL Loan Payable 132,356.00
Total Long-Term Liabilities $138,167.58
Total Liabilities $137,063.84
Equity
Retained Earnings -66,184.37
Net Revenue 1,733.87
Total Equity $ -64,450.50
TOTAL LIABILITIES AND EQUITY $72,613.34
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ACTION ITEMS
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DOWNTOWN ANNUAL CONFLICT OF INTEREST FORM

% CHICO w

The undersigned, as (director, officer position, manager,
principal, committee member, or key employee) of Downtown Chico DCBA acknowledges:

1. He or she has received a copy of the DCBA's Conflict of Interest Policy;
2. He or she has read and understands the Policy;
3. He or she has agreed to comply with the Policy;

4. He or she understands the DCBA's maintenance of its charitable activities and federal tax
exemption depends on its undertaking primarily of activities that support its charitable
purpose; and

5. The following on-going relationships and interests may present a conflict of interest
(please describe - if not applicable write "N/A" or leave blank):

Signature:

Name:

Title:

Date:
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DOWNTOWN CHICO BUSINESS
ASSOCIATION
RESOLUTION NO. 2025-01

A RESOLUTION OF THE BOARD OF DIRECTORS OF THE DOWNTOWN CHICO BUSINESS
ASSOCIATION ESTABLISHING THE SCHEDULE FOR REGULAR BOARD AND EXECUTIVE
COMMITTEE MEETINGS

DOWNTOWN
# CHICO w

WHEREAS, the Downtown Chico Business Association (DCBA) is responsible for conducting
regular meetings to oversee and manage the operations and initiatives of the organization;
and

WHEREAS, it is in the best interest of the DCBA Board of Directors and the community it
serves to establish a consistent schedule for regular board and executive committee
meetings; and

WHEREAS, ensuring public accessibility and transparency of board meetings is a priority, with
meeting agendas being posted in advance on the DCBA website (downtownchico.com);

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the Downtown Chico
Business Association as follows:

1. Regular Board Meetings

o The DCBA Board of Directors shall hold its regular monthly meetings on the
first Thursday of each month at 8:00 AM.

o Meetings shall be held at Hotel Diamond, downstairs conference room,
unless otherwise unavailable, in which case an alternative location shall be
determined and communicated in a timely manner.

o Meeting agendas shall be posted on the DCBA website (downtownchico.com)
prior to each meeting in accordance with DCBA policies and applicable public
notification requirements.

2. Executive Committee Meetings

o The Executive Committee shall meet on the third Thursday of each month at
8:00 AM.

o Meetings shall be held at the same location as the regular Board meetings
(Hotel Diamond, downstairs conference room), unless otherwise
unavailable.
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3. Implementation

o This resolution shall take effect immediately upon approval by the DCBA Board
of Directors.

o Any changes to the meeting schedule shall require an amendment to this
resolution and approval by the Board of Directors.

PASSED AND ADOPTED this February 6, 2025 by the Downtown Chico Business Association
Board of Directors.

APPROVED:

Greg Scott,

President, Downtown Chico Business Association

Brenda Narayan

Secretary, Downtown Chico Business Association
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DCBA EXECUTIVE COMMITTEE ITEM
REPORT

TO: Executive Committee DOWNTOWN

FROM: Nicole Johnston, Finance Committee C H |CO
DATE: 1.21.2025
SUBJECT: 2025 Annual Budget

FINANCE COMMITTEE DRAFT BUDGET REVIEW

The Finance Committee met today, January 21, 2025, to review the DRAFT 2025 Budget
prepared by staff based on 2024 actuals and anticipated events and initiatives for 2025.
Finance Committee had following comments:

e Concern with a significant drop in the Net Operating Revenue for 2025 as compared
to 2024, nearly a 79% decline. 2024 did exceed the estimated net operating
revenue. However considering this is the last year of the City of Chico, going into
2026 with just a carry over of $13,565 causes great concern.

e [tis essential that DCBA finalize the assessment increase to capture some of the
$140,000 revenue from the city that will be lost in 2026.

e Also it would be beneficial to also negotiate an annual investment from the City to
DCBA to continue the work that is currently being done. The City should be an
investor in downtown in accordance with the 1975 agreement.

e To raise sponsorship, advertising supporters and donors, a Fundraising Committee
should be established to assist staff in raising money.

e The Finance Committee will meet again at the end of 1%t Quarter, March to review
revenue and expenses.

e The Finance Committee will also meet in May/June for mid-year review and
adjustments.

Recommendation

The Finance Committee recommends to the Executive Committee acceptance of the Draft
2025 Budget and forward to the Board of Directors for final approval at the February
meeting with notes that the Finance Committee will continue oversight of the financials
revenue and expenses with likely a mid-year adjustment. An approved budget must be
adopted by the Board and sent to the City with Annual Report by March 31, 2025.
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Downtown Chico Business Association
DRAFT 2025 ANNUAL BUDGET COMPARED TO 2024 YEAR-END

2024 Actual Projected 2025 % Difference
REVENUE
DIRECT PUBLIC SUPPORT
City of Chico - Member Assess 20,810.32 3 25,000.00
City of Chico-Planters 10,000.00 $ 8,000.00
City of Chico-Rebuilding Fund 140,800.00 $ 140,800.00
Total DIRECT PUBLIC SUPPORT $ 171,610.32 3 173,800.00 1.28%
DOWNTOWN EVENTS - INCOME
Art & Wine Walk (AWW)
AWW Operations 12,428.25 $ 15,000.00
AWW Sponsors 14,250.00 $ 14,250.00
Total Art & Wine Walk (AWW) 26,678.25 3 29,250.00 9.64%
Artober Fest (AF)
AF Booth Rental/App 1,275.00 $ 1,500.00
AF Operations 8.00
AF Sponsors 10,000.00 $ 5,000.00
Total Artober Fest (AF) 11,283.00 $ 6,500.00 -42.39%
ChicolLive
CL Booth Rental/App 50.00 3 -
CL Operations 2,319.00 3 -
Total ChicoLive 2,369.00 3 - 0
Christmas Preview (CP)
CP Booth Rental/App 950.00 $ 1,100.00
CP Sponsors 9,250.00 $ 6,800.00
Total Christmas Preview (CP) 10,200.00 $ 7,900.00 -33.33%
Community Tree Lighting (CTL)
CTL Booth Rental/App 100.00 $ 100.00
CTL Sponsors 2,500.00 $ 6,350.00
Total ComTree Lighting (CTL) 2,600.00 $ 6,450.00 148.08%
Friday Night Concert (FNC)
FNC Operations 3,277.00 $ 3,300.00
FNC Sponsors 8,500.00 $ 8,250.00
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Total Friday Night Concert (FNC)
Harvest Sidewalk Sale (HSS)
Slice Of Chico (SOC)

SOC Sponsors
Total Slice Of Chico (SOC)
Small Business Saturday (SBS)

SBS Booth Rental/App

SBS Operations

SBS Sponsors
Total Small Business Saturday
Taste of Downtown

TOD Operations

TOD Sponsors
Total Taste of Downtown

Thursday Night Market (TNM)
TNM Booth Rental/App
TNM Operations
TNM Sponsors

Total Thursday Night Market

Treat Street (TS)

TS Sponsors
Total Treat Street (TS)

Total DOWNTOWN EVENTS -
INCOME

OPERATIONS INCOME
Annual Meeting Income
Donors
Total OPERATIONS INCOME
PROGRAM INCOME
Sponsors
Website Sponsors
Total PROGRAM INCOME
Sales of Product Revenue

Total Revenue
Gross Profit

11,777.00 $ 11,550.00 -1.93%
$ -
2,400.00 $ 2,500.00
2,400.00 $ 2,500.00 4.16%
800.00 $ ;
1,000.00 $ ;
4,100.00 $ 4,100.00
5,900.00 $ 4,100.00 -30.51%
5.00
31,057.49 $ 41,000.00
4,000.00 $ 5,000.00
35,062.49 § 46,000.00 31.20%
122,100.14 $  120,000.00
130.00 $ 600.00
9,700.00 $ 9,500.00
131,930.14 $  130,100.00 -1.39%
1,350.00 $ 1,350.00
1,350.00 $ 1,350.00 0
241,549.88 $ 245,700.00 1.72%
780.00 $ ]
12,500.00 $ 15,000.00
13,280.00 $ 15,000.00 12.95%
15,425.00 $ 15,000.00
$ 5,000.00
15,425.00 $ 20,000.00 29.66%
6,775.45 $ 1,500.00 -77.86%
448,640.65 $ 456,000.00
448,640.65 $ 456,000.00
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EXPENSES

CONTRACT SERVICES
Accounting 2,750.00 $ 3,500.00
Bookkeeping 11,995.00 $ 14,000.00
Consultants 43,800.00 $ 70,000.00
Security Staff $ 1,000.00
Total CONTRACT SERVICES $ 58,545.00 $ 88,500.00 51.17%
DOWNTOWN EVENTS-EXPENSE
Art & Wine Walk
Advertising (AWW) 3,426.00 $ 3,426.00
Other (AWW) 8,248.79 $ 8,500.00
Permits/Fees/Licenses (AWW) 960.00 $ 960.00
Total Art & Wine Walk $ 12,634.79 $ 12,886.00 1.99%
Artober Fest
Advertising (AF) 2,394.66 $ 2,395.00
Event Contract Services (AF) 2,106.75 $ 2,107.00
Other (AF) 119.05 $ 100.00
Total Artober Fest $ 4,620.46 $ 4,602.00 -0.39%
Christmas Preview
Advertising (CP) 964.18 $ 678.00
Event Contract Services (CP) 1,034.35 $ 1,034.00
Other (CP) 410.36 $ 280.00
Total Christmas Preview $ 2,408.89 $ 1,992.00 -17.28%
Community Tree Lighting
Advertising (CTL) 1,000.00 $ 1,266.00
Event Contract Services (CTL) 1,550.00 $ 1,250.00
Other (CTL) 321.88
Permits/Fees/Licenses (CTL) 89.00 % 539.00
Total Community Tree Lighting $ 2,960.88 $ 3,055.00 3.21%
Events Expense Other 5,010.73 $ 5,000.00 0
Friday Night Concert
Advertising (FNC) 3,723.44 $ 3,700.00
Event Contract Services (FNC) 3,000.00 $ 6,000.00
Other (FNC) 917.96 $ 850.00
Permits/Fees/Licenses (FNC) 828.00 $ 600.00
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Total Friday Night Concert
Harvest Sidewalk Sale

Advertising (HSS)

Event Contract Services (HSS)
Total Harvest Sidewalk Sale
Slice Of Chico

Advertising (SOC)

Event Contract Services (SOC)
Other (SOC)

Permits/Fees/Licenses (SOC)
Total Slice Of Chico
Small Business Saturday
Advertising (SBS)
Event Contract Services (SBS)

Permits/Fees/Licenses (SBS)
Total Small Business Saturday
Taste of Downtown

Advertising (TOD)

Event Contract Services (TOD)

Other (TOD)
Permits/Fees/Licenses (TOD)

Restaurant Reimbursement
Total Taste of Downtown
Thursday Night Market

Advertising (TNM)

Event Contract Services (TNM)

Other (TNM)

Permits/Fees/Licenses (TNM)
Total Thursday Night Market
Treat Street

Advertising (TS)

Event Contract Services (TS)

Other (TS)

Total Treat Street

Total EVENTS - EXPENSE

8,469.40 $ 11,150.00
786.00 $ 786.00
100.00 $ 100.00
886.00 $ 886.00

1,956.58 §$ 1,950.00
400.00 $ 400.00
333.04 $ 300.00
262.00 $ 262.00

2,951.62 $ 2,912.00

2,000.00 $ 2,000.00
100.00 $ 100.00
133.25 § 133.00

2,233.25 $ 2,233.00

3,554.07 $ 3,500.00

1,690.00 $ 1,700.00
502.80 $ 500.00
444.00 $ 444.00

8,799.00 $ 13,100.00

14,989.87 $ 19,244.00

7,615.75 $ 7,500.00
882.00 $ 1,725.00

1,054.90 $ 3,000.00
375.00 $ 630.00

9,927.65 $ 12,855.00
150.00 $ 150.00
537.71 $ 500.00
687.71 $ 650.00

68,021.57 $ 77,465.00

31.66%

-1.32%

28.39%

29.50%

5.38%
13.88%
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FACILITIES AND EQUIPMENT
Repairs & Maintenance
Storage Rental
Transportation

Total FACILITIES EQUIPMENT

FINANCE CHARGES
Bank Charges
Interest Expense
Merchant Fees
QuickBooks Payments Fees
Total FINANCE CHARGES
OPERATIONS
Advertising & Marketing
Annual Meeting Expense
Employee Benefits Reim
Cell Phone
Medical
Equipment/Materials/Supplies
Insurance
Meals
Office Expense
Other Expenses
Postage
Printing/Copying
Social Media Reimburseables
Taxes/Licenses/Fees
Adobe
Coastal Business Systems
Comcast-Internet
Constant Contact
Google
Microsoft
Other Tech/Web Services
QBO Payroll Subscription
QBO Subscrition
Sunstar

653.16 $ 1,000.00
1,595.00 $ -
1,307.39 $ 1,500.00

$ 3,555.55 $ 2,500.00

304.50

233.60 $ 250.00

42.17 $ 50.00
1,739.23 $ 2,000.00
3,305.64 $ 3,500.00

$ 5,625.14 $ 5,800.00
10,924.66 $ 18,000.00
4,984.90 $ 1,000.00

$ 600.00
$ 4,440.00
2,846.63 $ 3,200.00
14,883.78 $ 15,000.00

156.00 $ 250.00
1,653.47 $ 2,500.00
3,632.04 $ 4,000.00

846.57 $ 950.00
1,463.13 $ 2,000.00

391.59 $ 450.00
4,425.54 $ 4,500.00

629.89 $ 700.00
5484.21 $ 5,500.00
1,734.23 $ 1,800.00
1,767.00 $ 1,800.00

297 $ 5.00
1,736.80 $ 1,800.00
1,561.19 $ 1,750.00
1,728.98 $ 1,800.00

793.00 $ 800.00
4,117.50 $ 4,500.00

-29.67%

3.11%
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Vyable
Total Tech Website Services
Telephone
Utilities
Total OPERATIONS
Payroll Expenses
Taxes
Wages
Total Wages
Total Payroll Expenses
PROGRAM EXPENSES
Business Meet Up
Initiatives
Other
Planters Maintenance
Stewardship
Total PROGRAM EXPENSES
Reimbursements
TOTAL EXPENSES
Net Operating Revenue

3,850.00 $ 4,000.00
22,95457 $ 24,455.00 6.54%
$ -
$ -
69,162.88 $ 81,345.00 25.57%
13,329.46 $ 15,000.00
153,423.94 $ 155,000.00
153,423.94 $ 155,000.00
166,753.40 $ 170,000.00 1.95%
88.50 $ 125.00
$ 1,000.00
2,116.80 $ 2,000.00
7,532.00 $ 7,700.00
4,500.00 $ 4,500.00
14,494.19 $ 15,325.00 5.73%
$ 1,500.00
386,157.73 $ 442,435.00 14.57%

62,482.92 $ 13,565.00 -78.29%
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BOARD ITEM REPORT

DATE: Feb 3, 2025
DOWNTOWN

ITEM: Bylaws & Articles of Incorporation % CHICO <&

Recommendation

The Bylaws Committee, in collaboration with DCBA Attorney

Jennifer Ellingson, has undertaken a comprehensive review and redrafting of the DCBA
Bylaws and Articles of Incorporation. The primary objective of this effort was to ensure
compliance with all applicable laws and regulations governing mutual benefit nonprofit
organizations.

Following an in-depth review and legal guidance, the Committee has finalized the
Articles of Incorporation with no further revisions needed. The Bylaws, however,
underwent targeted updates, including several key changes discussed with legal

counsel. Below is a summary of the primary updates and the attorney’s responses to key
questions raised during the review:

1) Section 4.6(a): Annual Member Meeting Date
Original Language: Required the meeting to be held on "the third Thursday in
February."

Revised Language: Changed to "any time in the first calendar quarter" to allow for
scheduling flexibility.

Legal Counsel’s Input: A regular meeting date is required per California Corporations
Code §5510(b) to ensure compliance. Revision allows flexibility while maintaining
compliance.

2) Section 5.3(a): Director Term Length
Original Language: Four-year director terms.

Revised Language: Proposed change to three-year terms, as four-year terms may be
too lengthy.

Legal Counsel’s Input: The term structure aligns with DCBA’s preference for biennial
member meetings. Reducing terms to three years could complicate director
elections, so the original four-year term was retained.

3) Section 8.5: Audit Requirement
Original Language: Required an audit if income exceeded $2 million.

Proposed Revision: Suggested removal of the mandatory audit requirement due to
cost concerns and future inflation.

Legal Counsel’s Input: The audit provision is mandated by the Nonprofit Integrity
Act. An independent audit of annual financial statements is required for charitable
organizations with gross revenues of $2million or more. Charitable nonprofits that
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expend $750,000 or more in federal funds in a year are subject to audit special
requirements.

After thorough discussion and review, the Bylaws Committee recommends that the
DCBA Board of Directors approve and accept the newly revised Articles of Incorporation
and Bylaws as presented.

We appreciate the Board’s time and consideration of these important governance
documents and are available for any further discussion or clarification as needed.

Bylaws Committee
Michael Lee, DCBA Director

Mary Hartley, DCBA Director
Thomas Hightower, DCBA Director
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CERTIFICATE OF
AMENDMENT AND RESTATEMENT OF
ARTICLES OF INCORPORATION
OF

DOWNTOWN CHICO BUSINESS ASSOCIATION
A CALIFORNIA NONPROFIT PUBLIC BENEFIT ORGANIZATION

The undersigned certify that:

1. We are the president and secretary of the DOWNTOWN CHICO BUSINESS
ASSOCIATION with entity number 0751880.

2. The Articles of Incorporation of this corporation are amended and restated to read as
follows:
ONE: The name of this corporation is:

DOWNTOWN CHICO BUSINESS ASSOCIATION

TWO: This corporation elects to be governed by all of the provisions of the Nonprofit Corporation
Law of 1980 not otherwise applicable to it under Part 5 thereof.

THREE: This corporation is a nonprofit public benefit corporation and is not organized for the
private gain of any person. It is organized under the Nonprofit Public Benefit Corporation Law for
public and charitable purposes. The specific purpose of this Corporation is to carry out the purposes
set forth in section 36000 of the Streets and Highways Code of the state of California, or one or more
of said purposes, which are as follows:

(a) The acquisition, construction or maintenance of parking facilities for the benefit of the area;
(b) Decoration of any public place in the area;

(c) Promotion of public events which are to take place on or in public areas;

(d) Furnishing of music in any public place in the area;

(e) The general promotion of retail trade activities in the area.

This corporation is organized exclusively to promote social welfare and for the public and charitable
purposes within the meaning of Internal Revenue Code §501(c)(4) or the corresponding provision of
any future United States internal revenue law. Despite any other provision in these articles, the
corporation shall not, except to an insubstantial degree, engage in any activities or exercise any powers
that do not further the purposes of this corporation, and the corporation shall not carry on any other
activities not permitted to be carried on by (a) a corporation exempt from federal income tax under
Internal Revenue Code §501(c)(4) or the corresponding provision of any future United States internal
revenue law, or (b) a corporation, contributions to which are deductible under Internal Revenue Code
§170(c)(2) or the corresponding provision of any future United States internal revenue law.
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FOUR: The members of this Corporation shall be all businesses, trades, or professions subject to
business license tax under the provisions of Chapter 3.32 of the Chico Municipal Code, situate in the
downtown parking and business improvement area of the City of Chico, State of California, as defined
by section 3.34.050 of the Chico Municipal Code.

FIVE: Tax-exempt Status

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

(b) All corporate property is irrevocably dedicated to the purposes set forth in Article 3. No part
of the net earnings of this corporation shall inure to the benefit of any of its directors, trustees, officers,
private shareholders or members, or to individuals.

(©) On the winding up and dissolution of this corporation, after paying or adequately providing for
the debts, obligations, and liabilities of the corporation, the remaining assets of this corporation shall
be distributed to an organization (or organizations) organized and operated exclusively for the
following purposes: public and charitable purposes, if the organization has established its tax-exempt
status under Internal Revenue Code §501(c)(4) (or corresponding provisions of any future federal
Internal Revenue Code law)

SIX: The liability of the directors of the corporation for monetary damages shall be eliminated to the
fullest extent permissible under California law. The corporation is authorized to indemnify its agents, as
such term is defined from time to time in Corporations Code §317, to the fullest extent permissible under
California law.

WE FURTHER DECLARE under penalty of perjury under the laws of the state of California

that the matters set forth in this certificate are true and correct of our own knowledge.

Date:

GREG SCOTT, President

Date:

BRENDA NARAYAN, Secretary
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AMENDED AND RESTATED BYLAWS OF

DOWNTOWN CHICO BUSINESS ASSOCIATION
A CALIFORNIA NONPROFIT PUBLIC BENEFIT CORPORATION

PREAMBLE

Downtown Chico Business Association, a California 501(c)4 public benefit nonprofit corporation,
previously adopted bylaws on November 10, 2016. On February 4, 2025, these AMENDED AND
RESTATED BYLAWS OF DOWNTOWN CHICO BUSINESS ASSOCIATION are adopted, and
the November 10, 2016 Bylaws are revoked.

ARTICLE1
PRINCIPAL OFFICE

The name of this corporation is DOWNTOWN CHICO BUSINESS ASSOCIATION. The
principal office for the transaction of the activities and affairs of this corporation is located at 338
Broadway, Chico, in Butte County, California. The mailing address for the corporation is P.O. Box
3098, Chico, California, 95927. The board of directors may later approve a new location of the
principal office and this Section may be amended to state the new location.

ARTICLE 11
OBJECTIVES AND PURPOSES

This Corporation has been formed under the California Nonprofit Public Benefit Corporation Law
for the purposes stated in Article III of the Articles of Incorporation.

ARTICLE III
DEDICATION OF ASSETS

This corporation’s assets are irrevocably dedicated to public benefit purposes. No part of the net
earnings, properties, or assets of the corporation, on dissolution or otherwise, shall inure to the
benefit of any private person or individual, or to any director or officer of the corporation. On
liquidation or dissolution, all properties and assets remaining after payment, or provision for
payment, of all debts and liabilities of the corporation shall be distributed to a nonprofit fund,
foundation, or corporation that is organized and operated exclusively for charitable purposes and
that has established its exempt status under Internal Revenue Code §501(c)(4).

ARTICLE 1V
MEMBERS

Section 4.1. ELIGIBILITY FOR MEMBERSHIP

The members of this corporation shall consist of those identified in Article IV of the Articles of
Incorporation.
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Section 4.2. CLASSIFICATION OF VOTING MEMBERS

This corporation shall have one class of voting members in good standing, who are current in the
payment of any annual benefit assessment due the City of Chico under city of Chico Municipal
Code Chapter 3.34.060 and any adopted ordinance or resolution related thereto. Each member has
equal voting and other rights. No person or organization may hold more than one membership in
the Corporation.

Section 4.3. CLASSIFICATION OF NONVOTING MEMBERS

The Corporation’s board of directors may, in its discretion, admit a business or an individual to
one or more classes of nonvoting members, but no such person or entity shall be a member within
the meaning of Corporations Code §5056. The nonvoting class or classes shall have such rights
and obligations as the board finds appropriate.

Section 4.4. APPOINTMENT OF INDIVIDUAL REPRESENTATIVES

Each Member business may appoint an individual who shall be its authorized representative
(“Member Representative). The individual must either be an owner or manager of the Member
business. The Member Representative shall have the sole authority to vote on the Member’s behalf
and to take any other action required or permitted to be taken by such Member pursuant to these
Bylaws. The Member shall notify the President, in writing, of the identity of its Member
Representative. The Member may change its designated Member Representative at any time,
provided that prior written notice is given to the President of such change.

Section 4.5. NONLIABILITY OF MEMBERS

A member of the Corporation is not personally liable, solely because of membership, for the debts,
obligations, or liabilities of the Corporation.

Section 4.6. MEETINGS OF MEMBERS.

(a) A general meeting of members shall be held at least biennially on the third
Thursday in February of each even year. Unless elected by written ballot, directors shall be elected
at this meeting.

(b) Meetings of the members shall be held at any place within or outside California
designated by the board or by the written consent of all members entitled to vote at the meeting,
given before or after the meeting. In the absence of any such designation, members’ meetings shall
be held at the corporation’s principal office. The board may authorize members who are not present
in person to participate by electronic transmission or electronic video communication.

Section 4.7. SPECIAL MEETINGS OF MEMBERS

(a) The board or the president, or 5 percent or more of the members, may call a special
meeting of the members for any lawful purpose at any time.
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(b) A special meeting called by any person entitled to call a meeting of the members
shall be called by written request, specifying the general nature of the business proposed to be
transacted, and addressed to the attention of and submitted to the president or any vice president
or the secretary of the corporation. The officer receiving the request shall cause notice to be given
promptly to the members entitled to vote, stating that a meeting will be held at a specified time
and date fixed by the board.

(©) However, the meeting date shall be at least 35 but no more than 90 days after receipt
of the request.

(d) If the notice is not given within 20 days after the request is received, the person or
persons requesting the meeting may give the notice. Nothing in this Section shall be construed as
limiting, fixing, or affecting the time at which a meeting of members may be held when the meeting
is called by the board.

(e) No business, other than the business that was set forth in the notice of the meeting,
may be transacted at a special meeting.

Section 4.8. VOTING OF MEMBERSHIP—ONE VOTE PER MEMBER

Only members shall be entitled to vote at the biennial or special meetings; the record date of
membership is the day before notice of the meeting is mailed. Organizations shall be entitled to
only one vote.

Section 4.9. CONDUCT OF MEETINGS—CHAIR

(a) The president, or designee, will be Chair of and preside over the meetings of the
members, except that election of officers and directors shall be by secret written ballot if so
requested by any member before voting begins. Written proxies may be used to establish the
presence of a quorum but may not be used to vote. In order to elect any individual or act on any
other matter of business, the affirmative vote of a majority of the members present at the meeting
shall be required.

(b) Any topic may be brought up for discussion at a general meeting by any member
in attendance, but voting shall be limited to matters identified in the meeting notice.

(©) The Robert’s Rules of Order, as amended from time to time, governs the meetings
of members insofar as those rules are not inconsistent with or in conflict with these Bylaws, the
Articles of Incorporation of this Corporation, or the rules governing agenda, motions, and related
matters.

[Continued on following page.]
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Section 4.10. GENERAL NOTICE REQUIREMENTS

Whenever members are required or permitted to take any action at a meeting, a written notice of
the meeting shall be given to each member entitled to vote at that meeting. The notice shall specify
the place, date, and hour of the meeting, and the means of electronic transmission by and to the
corporation, electronic video screen communication, conference telephone, or other means of
remote communication, if any, by which members may participate in the meeting. For the biennial
meeting, the notice shall state the matters that the board, at the time notice is given, intends to
present for action by the members. For a special meeting, the notice shall state the general nature
of the business to be transacted and shall state that no other business may be transacted. The notice
of any meeting at which directors are to be elected shall include the names of all persons who are
nominees when notice is given.

Section 4.11. NOTICE OF CERTAIN AGENDA ITEMS

Approval by the members of any of the following proposals, other than by unanimous approval
by those entitled to vote, is valid only if the notice or written waiver of notice states the general
nature of the proposal or proposals:

(1) Removing a director without cause;

(2) Filling vacancies on the board,

3) Amending the articles of incorporation; or

4) Electing to wind up and dissolve the corporation.

Section 4.12. MANNER OF GIVING NOTICE

Notice of any meeting of members shall be in writing and shall be given at least 10 but no more
than 90 days before the meeting date. The notice shall be given either personally, by electronic
transmission by the corporation, or by first-class, registered, or certified mail, or by other means
of written communication, charges prepaid, and shall be addressed to each member entitled to
vote, at the address of that member as it appears on the books of the corporation or at the address
given by the member to the corporation for purposes of notice. If no address appears on the
corporation’s books and no address has been so given, notice shall be deemed to have been given
if either (1) notice is sent to that member by first-class mail or electronic or other written
communication to the corporation’s principal office or (2) notice is published at least once in a
newspaper of general circulation in the county in which the principal office is located.

Section 4.13. QUORUM

Twenty five (25%) percent of the voting power shall constitute a quorum for the transaction of
business at any meeting of members.

(a) If, however, the attendance at any general or biennial meeting, whether in person
or by proxy, is less than one-third of the voting power, the members may vote only on matters as
to which notice of their general nature was given.
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(b) Except as otherwise required by law, the articles, or these bylaws, the members
present at a duly called or held meeting at which a quorum is present may continue to transact
business until adjournment, even if enough members have withdrawn to leave less than a quorum,
if any action taken (other than adjournment) is approved by at least a majority of the members
required to constitute a quorum.

Section 4.14. VOTING

(a) Subject to the California Nonprofit Public Benefit Corporation Law, members in
good standing on the record date as determined under Sections 4.2 of these bylaws shall be entitled
to vote at any meeting of members.

(b) Voting may be by voice or by ballot, except that any election of directors must be
by ballot if demanded before the voting begins by any member at the meeting.

(c) If a quorum is present, the affirmative vote of a majority of the voting power
represented at the meeting, entitled to vote and voting on any matter, shall be deemed the act of
the members unless the vote of a greater number, or voting by classes, is required by the California
Nonprofit Public Benefit Corporation Law or by the articles of incorporation.

(d) The transactions of any meeting of members, however called or noticed and
wherever held, shall be as valid as though taken at a meeting duly held after standard call and
notice, if (1) a quorum is present either in person or by proxy, and (2) either before or after the
meeting, each member entitled to vote, not present in person or by proxy, signs a written waiver
of notice, a consent to the holding of the meeting, or an approval of the minutes of the meeting.
The waiver of notice, consent, or approval need not specify either the business to be transacted or
the purpose of the meeting if the waiver of notice, consent, or approval shall state the general
nature of the proposal. All such waivers, consents, or approvals shall be filed with the corporate
records or made a part of the minutes of the meeting.

(e) A member’s attendance at a meeting shall also constitute a waiver of notice of and
presence at that meeting unless the member objects at the beginning of the meeting to the
transaction of any business because the meeting was not lawfully called or convened. Also,
attendance at a meeting is not a waiver of any right to object to the consideration of matters
required to be included in the notice of the meeting but not so included, if that objection is
expressly made at the meeting.

63) Approval by written ballot shall be valid only when (1) the number of votes cast by
ballot (including ballots that are marked “withhold” or otherwise indicate that authority to vote is
withheld) within the time specified equals or exceeds the quorum required to be present at a
meeting authorizing the action, and (2) the number of approvals equals or exceeds the number of
votes that would be required for approval at a meeting at which the total number of votes cast was
the same as the number of votes cast by written ballot without a meeting.

Section 4.15. PROXIES

No member shall be entitled to vote by proxy.
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ARTICLE V
DIRECTORS

Section 5.1. POWERS

(a) General Powers. The business and affairs of the Corporation shall be managed,
and all corporate powers shall be managed, and all corporate powers shall be exercised, by or under
the direction of the Board of Directors.

(b) Specific Powers of the Board. Without prejudice to their general powers, the board
shall have the power to do the following:

(1) Appoint and remove, at the pleasure of the board, all corporate officers,
agents, and employees; prescribe powers and duties for them as are consistent with the law, the
articles of incorporation, and these bylaws; fix their compensation; and require from them security
for faithful service.

(i)  Change the principal office or the principal business office in Chico,
California from one location to another and designate a place in or outside California for holding
any meeting of members.

(ii1))  Create ad hoc committees that may include people who are not members of
the Board of Directors.

(iv)  Borrow money and incur indebtedness on the corporation’s behalf and
cause to be executed and delivered for the corporation’s purposes, in the corporate name,
promissory notes, bonds, debentures, deeds of trust, mortgages, pledges, hypothecations, and other
evidences of debt and securities.

(v) Adopt and use a corporate seal; prescribe the forms of membership
certificates; and alter the forms of the seal and certificates.

Section 5.2. NUMBER OF DIRECTORS

The board of directors shall consist of at least 15 but no more than 21 directors unless changed by
amendment to these bylaws. The exact number of directors shall be fixed, within those limits, by
a resolution adopted by the board of directors.

The board of directors shall consist of at least nine (9) current members in good standing and six
(6) non-affiliated individuals.

Section 5.3. APPOINTMENT AND TERM OF OFFICE OF DIRECTORS

(a) The members of the Board of Directors shall be those persons whose names are attached
to these Bylaws as “EXHIBIT A”.
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These members of the Board of Directors shall each serve until the later of the date of Biennial
Meeting designated beside his or her name in EXHIBIT A, or the date his or her successor is
elected. Subsequent Directors shall be elected by a majority vote of the Directors at each biennial
meeting, including the vote(s) of any Director whose term of office expires with that meeting. The
term of office of each director shall be four years. No director shall serve more than three
consecutive four year terms without at least one year break in service following his or her third
consecutive term.

Section 5.4. VACANCIES

(a) A vacancy on the Board of Directors shall be deemed to exist at the occurrence of
any of the following:

(1) The death, resignation, or removal of any Director.

(i1) The declaration by resolution by the Board of Directors of a vacancy in the
offices of a Director who has been declared of unsound mind by court order or convicted of a
felony, or who has been found by final order or judgment of any court to have breached a duty
under Corporation Code §5231 and following of the California Nonprofit Corporation Law.

(ii1))  The increase of the authorized number of Directors.

(b) Except as provided in this paragraph, any Director may resign, which resignation
shall be effective upon receipt of written notice by the President, or the Vice President, unless the
notice specifies a latter effective date for the resignation. The President, or Vice President, presents
the letter to the Board. No Director may resign when the Corporation would then be left without
a duly elected Director or Directors in charge of its affairs.

(©) Any Director may be removed without cause by majority vote at a general meeting
of the membership. Any director who does not attend three successive board meetings will
automatically be removed from the board without board resolution unless:

(1) The director requests a leave of absence for a limited period of time, and the
leave is approved by the directors at a regular or special meeting. If such leave is granted, the
number of board members will be reduced by one in determining whether a quorum 1is or is not
present; or

(i1) The director suffers from an illness or disability which prevents them from
attending meetings and the board by resolution waives the automatic removal procedure of this

subsection

Section 5.5. VACANCIES FILLED BY THE BOARD

Except for a vacancy created by the removal of a director by the members, 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
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vote of a majority of the directors then in office at a meeting held according to notice or waivers
of notice complying with Corporations Code § 5211, or (3) a sole remaining director. The members
may fill any vacancy not filled by the directors.

Section 5.6. VACANCIES FILLED BY MEMBERS

The members may elect a director or directors at any time to fill any vacancy or vacancies not
filled by the directors.

Section 5.7. PLACE OF MEETING: MEETING BY TELEPHONE

Regular meetings of the Board of Directors may be held at any place within or outside the State of
California, as designated from time to time by resolution of the Board. Special meetings of the
Board shall be held at any place within or outside of the State of California, as designated in the
notice of meeting.

Directors may participate in a meeting through use of conference telephone, electronic video
screen communication, or similar communications equipment, so long as all of the following
apply: (a) each board member participating in the meeting can communicate with all the other
members concurrently; (b) each member is provided the means of participating in all matters
before the Board, including the capacity to propose, or to interpose an objection to, a specific
action to be taken by the Corporation; and (c) the Corporation adopts and implements means of
verifying both of the following: (i) a person communicating by telephone, electronic video
equipment, or other communications equipment is a Director entitled to participate in the board
meeting; and (ii) all statements, questions, actions, or votes were made by that Director and not by
another person not permitted to participate as a director. Participation in a meeting pursuant to
this bylaw shall constitute presence in person at such meeting.

Section 5.8. MEETINGS

Regular meetings of the Board of Directors shall be held monthly at a time fixed at least annually
by resolution of the Board. One, but not two successive regular meetings may be cancelled if there
is insufficient business before the Board. Special Board meetings may be called by the president
or one-third of the current membership of the Board. Meetings of the Board shall be open to
members of the organization and the public at large.

Section 5.9. BIENNUAL MEETING OF THE BOARD

(a) Immediately after each biennial meeting of members, the board shall hold a general
meeting for purposes of organization, election of officers, and transaction of other business. Notice
of this meeting is not required.

(b) Other general meetings of the board may be held without notice at such time and
place as the board may fix from time to time.

[Continued on following page.]
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Section 5.10. SPECIAL MEETINGS

Special meetings of the board for any purpose may be called at any time by the president or any
vice president, the secretary, or any two directors.

(a) Notice of the time and place of special meetings shall be given to each director by
(1) personal delivery of written notice; (2) first-class mail, postage prepaid; (3) telephone,
including a voice messaging system or other system or technology designed to record and
communicate messages, or by electronic transmission, either directly to the director or to a person
at the director’s office who would reasonably be expected to communicate that notice promptly to
the director; (4) facsimile; (5) electronic mail; or (6) other electronic means. All such notices shall
be given or sent to the director’s address or telephone number as shown on the corporation’s
records.

The notice shall state the time of the meeting and the place, if the place is other than the
corporation’s principal office. The notice need not specify the purpose of the meeting.

Section 5.11. QUORUM, PROXIES

A majority of the authorized number of directors shall constitute a quorum for the transaction of
any business except adjournment. Proxies, which shall be in writing, may be used for the purpose
of opening a meeting. A meeting at which a quorum is initially present may continue to transact
business, despite the withdrawal of some directors from that meeting, if any action taken or
decision made is approved by at least a majority of the required quorum for that meeting.

Section 5.12. NOTICE

Notice of any meeting of the Board of Directors shall be given to all Directors at least four (4)
days in advance if given by first-class mail or at least 48 hours in advance if given by notice
delivered personally, by telephone, or by electronic transmission, provided that such notice may
be waived by any Director. Notice shall not be given by electronic transmission if the Corporation
is unable to deliver two consecutive notices to a Director by that means, or if the inability to deliver
the notice becomes known to the Secretary or other person responsible for giving such notice.

Notice of a meeting need not be given to any director who attends the meeting and who, before or
at the beginning of the meeting, does not protest the lack of notice to them.

Section 5.13. ACTION WITHOUT MEETING

An action required or permitted to be taken by the board may be taken without a meeting if all
directors individually or collectively consent in writing to that action and if, subject to
Corporations Code § 5224(a), the number of directors then in office constitutes a quorum. The
written consent or consents shall be filed with the minutes of the proceedings of the board. The
action by written consent shall have the same force and effect as an unanimous vote of the
directors. For purposes of Corporations Code § 5211(b) only, “all directors” does not include an
“interested director” as defined in Corporations Code § 5233(a) or a common director as described
in Corporations Code § 5234(b) who abstains in writing from providing consent, when (i) the facts
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described in Corporations Code §5233(d)(1) or (d)(2) are established or the provisions of
Corporations Code § 5233(a) are satisfied, as appropriate, at or before the execution of the written
consent or consents; (ii) the establishment of those facts or satisfaction of those provisions is
included in the written consent or consents executed by the noninterested or noncommon directors
or in other records of the corporation; and (iii) the noninterested or noncommon directors approve
the action by a vote that is sufficient without counting the votes of the interested directors or
common directors.

Section 5.14. ADJOURNMENT

A majority of the Directors present, whether or not constituting a quorum, may adjourn any
meeting to another time and place.

Section 5.15. DIRECTOR VOTING

Each director shall have one vote on each matter presented to the board of directors for action. No
director may vote by proxy.

Section 5.16. COMPENSATION OF DIRECTORS

The Board may authorize the advance or reimbursement of actual reasonable expenses incurred
by a Director or member of a committee in carrying out his or her duties. Directors shall not
otherwise be compensated.

Section 5.17. RESTRICTION ON INTERESTED DIRECTORS

Not more than forty-nine (49) percent of the persons serving on the Board of Directors at any time
may be interested persons. An interested person is (a) any person compensated by the Corporation
for services rendered to it within the previous twelve (12) months, whether as a full-time or part-
time employee, independent contractor, or otherwise; (b) any shareholder, employee or officer of
any corporation, or partner or employee or any partnership, which has rendered compensated
services to the Corporation within the previous twelve (12) months; and (c) any brother, sister,
ancestor, descendant, spouse, brother-in-law, sister-in-law, mother-in-law, or father-in-law of any
person described in (a) or (b) of these Bylaws. Any violation of the provisions of this paragraph
shall not, however, affect the validity or enforceability of any transaction entered into by the
Corporation.
ARTICLE VI
COMMITTEES

Section 6.1. COMMITTEES OF DIRECTORS

The Board of Directors may, by resolution adopted by a majority of the Directors then in office,
designate one or more committees consisting of two or more Directors, and only of directors, to
serve at the pleasure of the Board. Any member of any committee may be removed, with or without
cause, at any time by the Board. Any committee, to the extent provided in the resolution of the
Board, shall have all or a portion of the authority of the Board, except that no committee, regardless
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of the Board resolution, may:
(a) Fill vacancies on the Board of Directors or on any committee;
(b) Amend or repeal the Articles of Incorporation or Bylaws or adopt new Bylaws;
(©) Amend or repeal any resolution of the Board;

(d) Designate any other committee of the Board or appoint the members of any
committee; or

(e) Approve any transaction (i) to which the Corporation is a party and as to which one
or more Directors has a material financial interest, or (ii) between the Corporation and one or more
of its Directors or between the Corporation and any corporation or firm in which one or more of
its Directors has a material financial interest.

Section 6.2. EXECUTIVE COMMITTEE

Pursuant to Section 7.1, below, the Board may appoint two or more Directors and the president, to
serve as the Executive Committee of the Board. The president shall serve as chair of the Executive
Committee. The Executive Committee, unless limited by a resolution of the Board, shall have and
may exercise all the authority of the Board in the management of the business and affairs of the
Corporation between meetings of the Board; provided, however, that the Executive Committee
shall not have the authority of the Board in reference to those matters enumerated in Section 6.1,
above.

Section 6.3. COMPENSATION COMMITTEE AND COMPENSATION REVIEW

At any time, this Corporation compensates its President or Treasurer, the Corporation shall have a
Compensation Committee consisting of at least three (3) Directors and exclusively of Directors.
Directors who are also employees of the Corporation may not serve on the Compensation
Committee. The Compensation Committee shall review the compensation of the President,
Treasurer, Vice President (if any), and Chief Investment Officer (if any), as well as of such other
Officers of the Corporation as the Compensation Committee determines appropriate. This review
shall occur when such officer is hired, when the term of employment of such officer is renewed or
extended, and when the compensation of such officer is modified, unless the modification applies
to substantially all of the employees of this corporation. Based on its review, the Compensation
Committee shall recommend just and reasonable compensation amounts to the Board. At the
request of the President or the Board, the Compensation Committee shall review any issue
involving staff compensation and benefits, including but not limited to housing, health, and
retirement plans.

Section 6.4. ADVISORY COMMITTEES

The Board may establish one or more Advisory Committees to the Board. The members of any
Advisory Committee may consist of directors or nondirectors. Advisory committees may not
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exercise the authority of the Board to make decisions on behalf of the Corporation but shall be
limited to making recommendations to the Board or the Board’s authorized representatives and to
implementing Board decisions and policies. Advisory Committees shall be subject to the
supervision and control of the Board.

Section 6.5. AUDIT COMMITTEE

At all times that this Corporation is required by applicable law to have an Independent audit, or at
any time the Corporation voluntarily chooses to do so, the Corporation shall have an Audit
Committee consisting of at least two Directors who are employees of the Corporation or who
receive, directly or indirectly, any consulting, advisory, or other compensatory fees from the
Corporation (other than for service as Director) may not serve on the Audit Committee. The
President and Treasurer, if also Directors, may serve on the Audit Committee only if such persons
are volunteers and are not compensated by this Corporation. The Audit Committee shall perform
the duties and adhere to the guidelines set forth from time to time by the Board. These duties
include but are not limited to: (i) assisting the Board in choosing an independent auditor and
recommending termination of the auditor, if necessary, (i1) negotiating the auditor’s compensation,
(ii1) conferring with the auditor regarding the Foundation’s financial affairs, and (iv) reviewing
and accepting or rejecting the audit. Members of the Audit committee shall not receive
compensation for their service on the Audit Committee in excess of that provided to Directors for
their service on the Board. Ifthe Corporation has a Finance Committee, a majority of the members
of the Audit Committee may not concurrently serve as members of the Finance Committee, and
the Chair of the Audit Committee may not serve on the Finance Committee.

Section 6.6. MEETING AND ACTION OF COMMITTEES

The Board of Directors may adopt rules for any committee not inconsistent with the provisions of
these Bylaws.

ARTICLE VII
OFFICERS

Section 7.1. OFFICERS
The officers of this corporation shall be a president, a secretary, and a treasurer. The corporation,
at the board’s discretion, may also have one or more vice presidents, one or more assistant

secretaries, one or more assistant treasurers, and such other officers as may be appointed.

Any number of offices may be held by the same person, except that the secretary, the treasurer,
and the treasurer may not serve concurrently as the president of the board.

The officers of this corporation shall be chosen annually by the board and shall serve two year
terms, subject to the rights of any officer under any employment contract.
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Section 7.2. ADDITIONAL OFFICERS

The board may appoint and authorize the chair of the president, or another officer to appoint any
other officers that the corporation may require. Each appointed officer shall have the title and
authority, hold office for the period, and perform the duties specified in the bylaws or established
by the board.

Section 7.3. REMOVAL OF OFFICERS

Without prejudice to the rights of any officer under an employment contract, the board may remove
any officer with or without cause.

Section 7.4. RESIGNATION OF OFFICERS

Any officer may resign at any time by giving written notice to the board. The resignation shall take
effect on the date the notice is received or at any later time specified in the notice. Unless otherwise
specified in the notice, the resignation need not be accepted to be effective. Any resignation shall
be without prejudice to any rights of the corporation under any contract to which the officer is a

party.
Section 7.5. VACANCIES

A vacancy in any office because of death, resignation, removal, disqualification, or any other cause
shall be filled in the manner prescribed in these bylaws for normal appointments to that office.
However, vacancies need not be filled on an annual basis.

Section 7.6. PRESIDENT
The president shall preside at all members’ meetings and at all board meetings. The President shall
be an ex officio member of all the standing commiittees, including the executive committee, if any.

The president shall have such other powers and duties as the board or the bylaws may require.

Section 7.7. VICE PRESIDENT

If the president is absent or disabled, the vice presidents, if any, in order of their rank as fixed by
the board, or, if not ranked, a vice president designated by the board, shall perform all duties of
the president. When so acting, a vice president shall have all powers of and be subject to all
restrictions on the president. The vice presidents shall have such other powers and duties as the
board or the bylaws may require.

Section 7.8. SECRETARY

(a) The secretary shall keep or cause to be kept, at the corporation’s principal office or
such other place as the board may direct, a book of minutes of all meetings, proceedings, and
actions of the board, of committees of the board, and of members’ meetings. The minutes of
meetings shall include the time and place that the meeting was held; whether the meeting was
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biennial, general, or special, and, if special, how authorized; the notice given; the names of persons
present at board and committee meetings; and the number of members present or represented at
members’ meetings.

(b) The secretary shall keep or cause to be kept, at the principal California office, a
copy of the articles of incorporation and bylaws, as amended to date.

(c) The secretary shall keep or cause to be kept, at the corporation’s principal office or
at a place determined by resolution of the board, a record of the corporation’s members, showing
each member’s name, address, and class of membership.

(d) The secretary shall give, or cause to be given, notice of all meetings of members,
of the board, and of committees of the board that these bylaws require to be given. The secretary
shall keep the corporate seal, if any, in safe custody and shall have such other powers and perform
such other duties as the board or the bylaws may require.

Section 7.10. TREASURER

(a) The treasurer shall keep and maintain, or cause to be kept and maintained, adequate
and correct books and accounts of the corporation’s properties and transactions. The treasurer shall
send or cause to be given to the members and directors such financial statements and reports as
are required to be given by law, by these bylaws, or by the board. The books of account shall be
open to inspection by any director at all reasonable times.

(b) The treasurer shall (1) deposit, or cause to be deposited, all money and other
valuables in the name and to the credit of the corporation with such depositories as the board may
designate; (2) disburse the corporation’s funds as the board may order; (3) render to the president
and the board, when requested, an account of all transactions as treasurer and of the financial
condition of the corporation; and (4) have such other powers and perform such other duties as the
board or the bylaws may require.

(c) If required by the board, the treasurer shall give the corporation a bond in the
amount and with the surety or sureties specified by the board for faithful performance of the duties
of the office and for restoration to the corporation of all of its books, papers, vouchers, money, and
other property of every kind in the possession or under the control of the treasurer on their death,
resignation, retirement, or removal from office.

ARTICLE VIII
RECORDS AND REPORTS

Section 8.1. MAINTENANCE OF RECORDS

The Corporation shall keep the following at such place or places designated by the Board of
Directors, or, in the absence of such designation, at the principal executive office of the
Corporation:
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(a) The original or a copy of its Articles and Bylaws as amended to date,
(b) Financial records, and
(©) Written minutes of the Board, biennial and special meetings.

Section 8.2. MAINTENANCE OF OTHER CORPORATE RECORDS

The accounting books, records, and minutes of the proceedings of the Board of Directors and any
committee(s) of the Board of Directors shall be kept at such place or places designated by the
Board of Directors, or, in the absence of such designation, at the principal executive office of the
Corporation. The minutes shall be kept in written or typed form, and the accounting books and
records shall be kept in either written or typed form or in any other form capable of being converted
into written, typed, or printed form.

Section 8.3. INSPECTION BY MEMBERS

Financial records and minutes of the Board, biennial, and special meetings shall be open to any
member for inspection.

Section 8.4. INSPECTION BY DIRECTORS

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

Section 8.5. ANNUAL REPORT

The board shall present a budget and annual report to the City of Chico by March 31% each year in
accordance with the Agreement for Administration of Parking and Business Improvement Area as
amended.

Section 8.6. FINANCIAL AUDIT

The Corporation shall obtain a financial audit for any tax year in which it receives or accrues gross
revenue of $2 million or more, excluding grant or contract income from any governmental entity
for which the governmental entity requires an accounting. Any audited financial statements
obtained by the Corporation, whether or not required by law, shall be made available for inspection
by the Attorney General and by the general public within nine (9) months after the close of the
fiscal year to which the statements relate. For three (3) years, such statements (a) shall be available
at the Corporation’s principal, regional, and district offices during regular business hours and (b)
shall be made available either by mailing a copy to any person who so requests in person or in
writing, or by posting them on the Corporation’s website.
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All books and records of the Corporation shall at all times be available for review by the Finance
Director of the City of Chico and subject to an annual audit of compliance. The City of Chico has
the authority to conduct a full financial audit, if deemed necessary by the City of Chico.

ARTICLE IX
INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 9.1. RIGHT TO INDEMNIFICATION

This Corporation shall indemnify any person who was or is a party, or is threatened to be made a
party, to any action or proceeding by reason of the fact that such person is or was an Officer,
Director, or agent of this Corporation, or is or was serving at the request of this Corporation as a
director, officer, employee, or agent of another foreign or domestic corporation, partnership, joint
venture, or other enterprise, against expenses, judgements, fines, settlements, and other amounts
actually and reasonably incurred in connection with such proceeding, to the fullest extent permitted
under the California Nonprofit Corporation Law.

In determining whether indemnification is available to the Director, Officer, or agent of this
Corporation under California law, the determination as to whether the applicable standard shall be
made by a majority vote of the quorum of the Directors who are not parties to the proceeding. If
the number of Directors who are not parties to the proceeding is less than two-thirds of the total
number of Directors seated at the time the determination is to be made, the determination as to
whether the applicable standard of conduct has been met shall be made by the court in which the
proceeding is or was pending.

The indemnification provided herein shall not be deemed exclusive of any other rights to which
those indemnified may be entitled and shall continue as to a person who has ceased to be an agent
and shall inure to the benefit of the heirs, executors, and administrators of such a person.

Section 9.2. INSURANCE

This corporation shall have the right, and shall use its best efforts, to purchase and maintain
insurance to the full extent permitted by law on behalf of its officers, directors, employees, and
other agents, to cover any liability asserted against or incurred by any officer, director, employee,
or agent in such capacity or arising from the officer’s, director’s, employee’s, or agent’s status as
such.

The Corporation shall pay for and maintain in full force and affect all policies of insurance in
accordance with the Agreement for Administration of Parking and Business Improvement Area,

as amended.

[Continued on following page.]
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ARTICLE X
CONTRACTS AND LOANS WITH DIRECTORS AND OFFICERS

Section 10.1. CONTRACTS WITH DIRECTORS AND OFFICERS

(a) No Director or Officer of this Corporation, nor any other corporation, firm,
association, or other entity in which one or more of this Corporation’s Directors or Officers are
directors or have a material financial interest, shall be interested, directly or indirectly, in any
contract or other transaction with this Corporation, unless (i) the material facts regarding such
Director’s or Officer’s financial interest in such contract or transaction and/or regarding such
common directorship, officership, or financial interest are fully disclosed in good faith and are
noted in the minutes, or are known to all members of the Board prior to consideration by the Board
of such contract or transaction; (ii) such contract or transaction is authorized in good faith by a
majority of the Board by a vote sufficient for that purpose without counting the vote or votes of
such interested Director(s); (iil) prior to authorizing or approving the transaction, the Board
considers and in good faith determines after reasonable investigation under the circumstances that
the Corporation could not obtain a more advantageous arrangement with reasonable effort under
the circumstances; and (iv) this Corporation enters into the transaction for its own benefit, and the
transaction is fair and reasonable to this Corporation at the time the transaction is entered into.

(b) The provisions of this Section do not apply to a transaction which is part of an
educational or charitable program of the Corporation if it: (i) is approved or authorized by the
Corporation in good faith and without unjustified favoritism; and (i1) results in a benefit to one or
more Directors or Officers or their families because they are in the class of persons intended to be
benefited by the educational or charitable program of this Corporation.

Section 10.2. LOANS TO DIRECTORS AND OFFICERS

The Corporation shall not make any loan of money or property to or guarantee the obligation of
any Director or Officer, unless approved by the Attorney General of the State of California;
provided, however, that the Corporation may advance money reasonably anticipated to be incurred
in the performance of the duties of such Director or Officer, provided that in the absence of such
advance such Director or Officer would be entitled to be reimbursed for such expenses by the
Corporation.

ARTICLE XI
FISCAL YEAR

The fiscal year of the corporation shall end on December 31.

ARTICLE XII
AMENDMENTS

These Bylaws may be adopted, amended, or repealed by a majority vote of the entire Board of

Directors; provided, however, that doing so does not materially and adversely affect the members’
rights as to voting or transfer.
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ARTICLE XIII
PRIVATE FOUNDATION RESTRICTIONS

In any period in which the Corporation is a private foundation, as defined in Internal Revenue
Code §509, this Corporation shall make distributions at such time and in such manner as not to
subject the Corporation to tax under Internal Revenue Code §4942, and the Corporation shall not
(1) engage in any act of self-dealing, as defined in Internal Revenue Code §4941(d), (i) retain any
excess business holdings, as defined in Internal Revenue Code §4943(c), (iii) make any
investments in such manner as to subject the Corporation to tax under Internal Revenue Code
§4944, or (iv) make any taxable expenditures, as defined in Internal Revenue Code §4945(d).

ARTICLE XIV
EMERGENCY PROVISIONS

Section 14.1. EMERGENCY

The emergency bylaw provisions of this section are adopted in accordance with Corporations Code
§5151(g). Notwithstanding anything to the contrary herein, this section applies solely during an
emergency, which is the limited period of time during which a quorum cannot be readily convened
for action as a result of the following events or circumstances until the event or circumstance has
subsided or ended and a quorum can be readily convened in accordance with the notice and quorum
requirements in Sections 5.9 and Section 5.11 of these bylaws:

(1) A natural catastrophe, including, but not limited to, a hurricane, tornado, storm, high water,
wind-driven water, tidal wave, tsunami, earthquake, volcanic eruption, landslide, mudslide,
snowstorm, or drought, or regardless of cause, any fire, flood, or explosion;

(2) An attack on this state or nation by an enemy of the United States of America, or on receipt by
this state of a warning from the federal government indicating that an enemy attack is probable or
Imminent;

(3) An act of terrorism or other man-made disaster that results in extraordinary levels of casualties
or damage or disruption severely affecting the infrastructure, environment, economy, government
function, or population, including, but not limited to, mass evacuations; or

(4) A state of emergency proclaimed by the governor of the state in which one or more Directors
are resident, or by the President of the United States.

Section 14.2. EMERGENCY ACTIONS

During an emergency, the board may;

(1) Modify lines of succession to accommodate the incapacity of any director, officer, employee,
or agent resulting from the emergency;

(2) Relocate the principal office or authorize the officers to do so;
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(3) Give notice to a director or directors in any practicable manner under the circumstances,
including, but not limited to, by publication and radio, when notice of a meeting of the board
cannot be given to that director or directors in the manner prescribed by Section 4.9 of these
bylaws; and

(4) Deem that one of more officers present at a board meeting is a director, in order of rank and
within the same rank in order of seniority, as necessary to achieve a quorum.

During an emergency the board may not take any action that is not in the corporation’s ordinary
course of business. Any actions taken in good faith during an emergency under this section may
not be used to impose liability on a director, officer, employee, or agent.

ARTICLE XV
CONSTRUCTION AND DEFINITIONS

Section 15.1. CONSTRUCTION AND DEFINITIONS

Unless the context requires otherwise, the general provisions, rules of construction, and definitions
in the California Nonprofit Corporation Law shall govern the construction of these Bylaws.
Without limiting the generality of the above, the masculine gender includes the feminine and
neuter, the singular number includes the plural, and the plural number includes the singular.

Section 15.2. ELECTRONIC TRANSMISSION

Subject to any guidelines and procedures that the Board of Directors may adopt from time to time,
the terms “written”, and “in writing” as used in these Bylaws include any form of recorded message
in the English language capable of comprehension by ordinary visual means and may include
electronic transmissions, such as facsimile or email, provided (i) for electronic transmissions from
the Corporation, the Corporation has obtained an unrevoked written consent from the recipient to
the use of such means of communication; (ii) for electronic transmissions from the Corporation,
the Corporation has in effect reasonable measures to verify that the sender is the individual
purporting to have sent such transmission; and (iii) the transmission creases a record that can be
retained, retrieved, reviewed, and rendered into clearly legible tangible form.

CERTIFICATE OF SECRETARY

I, the undersigned, the duly elected Secretary of DOWNTOWN CHICO BUSINESS
ASSOCIATION, a California nonprofit public benefit corporation, do hereby certify:

That the foregoing Bylaws consisting of 20 pages were adopted as the Bylaws of the Corporation
by the Directors of the Corporation on February 4, 2025 and the same do now constitute the Bylaws
of said Corporation.

IN WITNESS WHEREOF, I have hereunto subscribed my name this

Dated:

BRENDA NARAYAN, Secretary
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EXHIBIT A

2025 BOARD OF DIRECTORS
Directors Officers Office Term
Ends Ends
Greg Scott (Member) President 2025 2025
Sharie Anderson (Non-Affiliate/Chico State) 1*' Vice President 2025 2025
Nick Andrews (Member) 2™ Vice President 2026 2026
Nicole Johnston (Non-Affiliate/Tri Counties) Treasurer 2026 2026
Brenda Narayan (Member/PG&E) Secretary 2026 2026
Mary Hartley (Member) 2027
Tomas Hightower (Member) 2027
Nicole Hill (Member) 2026
Michael Lee (Member) 2027
Julie Lengerich (Member) 2027
Pat Macias (Non-Affiliate/ MONCA) 2026
Ian Macmillan (Non-Affiliate/Plumas Bank) 2027
Linda Zorn (Non-Affiliate/Butte College) 2026
Liza Tedesco (Member) 2026
Steven Stull (Non-Affiliate/California Water 2026
Service)
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Resolution No. 2025-02

A Resolution of the Board of Directors of the Downtown
Chico Business Association to Approve and Adopt the
Amended Articles of Incorporation and Bylaws

DOWNTOWN
% CHICO w

WHEREAS, the Downtown Chico Business Association (DCBA), a California nonprofit mutual
benefit corporation, is committed to maintaining compliance with applicable nonprofit corporate
governance laws and ensuring the organization operates effectively and transparently; and

WHEREAS, the specific purpose of the DCBA is to carry out the purposes set forth in Section
36000 of the Streets and Highways Code of the State of California, including but not limited to:

The acquisition, construction, or maintenance of parking facilities for the benefit of the
area;

Decoration of any public place in the area;

Promotion of public events to take place on or in public areas;
Furnishing of music in any public place in the area;

The general promotion of retail trade activities in the area; and

WHEREAS, Attorney Jennifer Ellingson has prepared the proposed Articles of Incorporation and
Bylaws for DCBA; and

WHEREAS, the DCBA Bylaw Committee, consisting of Michael Lee, Mary Hartley, and Thomas
Hightower, all business owners in downtown Chico, has thoroughly reviewed, provided
comments, and approved the draft documents; and

WHEREAS, the Board of Directors has reviewed and considered the proposed amendments and
restatements of the DCBA Articles of Incorporation and Bylaws (collectively referred to as the
“Governing Documents”); and

WHEREAS, these amended and restated Governing Documents are intended to align with the
current needs of the DCBA and reflect applicable provisions of California’s Nonprofit Public
Benefit Corporation Law; and

WHEREAS, the amended Articles of Incorporation and Bylaws provide a clear framework for
governance, membership, operations, and the DCBA’s dedication to its public and charitable
purposes as outlined in its mission; and

WHEREAS, the Board of Directors has been provided sufficient opportunity to review and discuss
the amended Governing Documents, as well as to seek input and clarification as necessary; and
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WHEREAS, the DCBA is organized exclusively to promote social welfare and operates as a tax-
exempt 501(c)(4) organization under the Internal Revenue Code;

NOW, THEREFORE, BE IT RESOLVED, by the Board of Directors of the Downtown Chico Business
Association as follows:

1. Approval and Adoption
The Board of Directors hereby approves and adopts the Amended and Restated Articles
of Incorporation and Amended and Restated Bylaws, attached to this resolution as
Exhibits A and B, respectively.

2. Filing and Implementation
The President and Secretary of the DCBA are authorized and directed to execute the
amended Articles of Incorporation and file the necessary documents with the California
Secretary of State. Furthermore, the Board directs the implementation of the amended
Bylaws in all governance and operational activities effective immediately upon approval.

3. Supersession
Upon approval, the previous Articles of Incorporation and Bylaws are hereby revoked and
superseded by the amended Governing Documents.

4. Certification
The Secretary of the DCBA is directed to certify this resolution and ensure that the
amended Articles of Incorporation and Bylaws are properly recorded and maintained as
part of the organization’s official records.

ADOPTED this 6th day of February, 2025, by the Board of Directors of the Downtown Chico
Business Association.

CERTIFICATION

I, the undersigned, certify that | am the duly elected and acting Secretary of the Downtown Chico
Business Association, and that the foregoing resolution was duly adopted at a meeting of the
Board of Directors held on February 6, 2025.

DATED:

Brenda Narayan, Secretary
Downtown Chico Business Association
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BOARD ITEM REPORT

DATE: Feb 3, 2025

ITEM : MOU - PBID — DCBA Vacant Building
Initiative

DOWNTOWN

Background

Over the past several months, the Downtown Chico Business Association (DCBA) and the
Property-Based Improvement District (PBID) have been discussing the Vacant Building
Initiative, a volunteer-driven effort aimed at addressing and reducing commercial
vacancies in downtown Chico. The initiative, supported by key stakeholders including
real estate professionals and property owners, seeks to create an actionable plan for
inventorying and improving marketability of properties.

This initiative has been reviewed and approved by the PBID Board as a joint effort
between DCBA and PBID to strategically activate downtown vacancies and enhance the
overall economic vitality of the district.

Purpose of the MOU

The proposed Memorandum of Understanding (MOU) between DCBA and PBID
outlines the roles and responsibilities of each organization in implementing this
initiative.

The initiative is structured into three key phases spanning 2025:
1. Assessment and Preparation (January—May),
2. Strategy Development and Outreach (May—August), and

3. Activation and Implementation (August—December)

Board Action Requested

The Board is being asked to review and approve the attached MOU, which formalizes
DCBA’s and PBID’s partnership in implementing this initiative.
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Memorandum of Understanding (MOU)
Between The Downtown Chico Property-Based
Improvement District (PBID) And The Downtown
Chico Business Association (DCBA)

Purpose

This Memorandum of Understanding establishes a collaborative framework between the PBID and DCBA
to jointly address real estate issues in downtown Chico, specifically vacant and blighted buildings. These

issues may include zoning concerns, structural deficiencies, and long-term tenant vacancies.

This partnership seeks to leverage the strengths of both organizations to implement the Downtown Real
Estate Initiative, as outlined in the attached plan, through a volunteer-driven effort.

Section 1: Objectives

The primary objectives of this agreement are:
e Reduce the number of vacant properties by 15% over the duration of the initiative.
e Improve the aesthetic and functional appeal of these properties to attract new tenants and
businesses.
e Foster community engagement in revitalizing the downtown area.
e Establish a sustainable framework for addressing future vacancies.

Section 2: Roles and Responsibilities

PBID Responsibilities

Lead efforts related to economic vitality initiatives, including:
e Assisting in coordination with property owners to discuss exterior improvements and
compliance.
e Facilitating discussions for property improvement programs.
e Collaborating with DCBA on inventory management, data analysis, and outreach efforts.
e Providing resources to evaluate and improve structural conditions where applicable.

DCBA Responsibilities

Lead inventory, data analysis, outreach efforts, marketing, and promotional activities, including:
e Conducting market analysis and identifying potential gaps in the business mix.
e Developing a "Why Downtown Chico?" campaign.
e Creating marketing materials to showcase opportunities to prospective tenants.
e  Working with PBID to identify and engage property owners and stakeholders.

Shared Responsibilities

e Conduct a comprehensive inventory of all vacant properties, including building condition, zoning,
ownership, and visual documentation.
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Maintain a shared database of vacant properties and regularly update it.

Establish a volunteer-driven committee comprising members from both organizations to oversee
the implementation of this initiative.

Collaborate on funding efforts to support the development of marketing and outreach materials.
Engage local stakeholders, including Chico State, Butte College, and community organizations, to
align goals and solicit input.

Define the frequency of collaboration, with bi-monthly joint meetings between PBID and DCBA
representatives to review progress.

Section 3: Volunteer-Driven Initiative

Both organizations agree that this initiative will be driven by volunteers from PBID and DCBA. The parties

will:
[ ]
[ ]

Recruit volunteers with relevant expertise and interests using defined criteria.
Provide orientation and resources to volunteers for effective participation.
Recognize and celebrate volunteer contributions at milestones throughout the initiative.

Section 4: Timeline and Phases

Phase 1: Assessment and Preparation (January—May 2025)

Conduct inventory and initial assessments.
Collect data using tools such as Placer Al (available to PBID/DCBA).

Phase 2: Strategy Development and Outreach (May-August 2025)

Engage property owners of identified properties regarding readiness and cleanup.
Meet with the City on code enforcement.
Create marketing materials and identify potential users for vacant spaces.

Phase 3: Activation and Implementation (August—December 2025)

Activate one or two high-visibility spaces — readiness for market.
Identify temporary or permanent uses.
Monitor progress and refine strategies based on feedback.

Section 5: Metrics and Reporting

Both organizations agree to track progress using the following metrics:

Reduced vacancy rates by 15%.

Successful activation of high-visibility properties.

Positive feedback from stakeholders and the community.

Quarterly reports presented to city officials, stakeholders, and the community.
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Section 6: Duration and Termination

This agreement will remain in effect from the date of signing through December 31, 2025, unless
extended by mutual agreement. Either party may terminate this agreement with a 30-day written
notice.

Section 7: Dispute Resolution

In the event of a dispute arising from or relating to this Memorandum of Understanding, the parties
agree to the following process:

1. Negotiation: The parties shall first attempt to resolve the dispute through good-faith
negotiations. Representatives from each party will meet within 15 days of the dispute being
raised to discuss potential solutions.

2. Maediation: If the dispute cannot be resolved through negotiation within 30 days, the parties
agree to submit the matter to mediation facilitated by a neutral third party mutually agreed
upon by both parties. The costs of mediation shall be shared equally by the parties.

3. Litigation: If mediation fails, either party may pursue legal remedies in a court of competent
jurisdiction in Butte County, California.

Section 8: Additional Legal Provisions

Independent Entities Clause
This MOU does not create a joint venture, partnership, or agency relationship between the parties. Each
party remains an independent entity.

Governing Law
This MOU shall be governed by and construed in accordance with the laws of the State of California.

Indemnification Clause

Each party agrees to indemnify, defend, and hold harmless the other party from and against any claims,
damages, liabilities, or expenses arising out of or related to the actions or omissions of their respective
employees, volunteers, or agents in connection with this MOU.

Amendments Clause
This Memorandum of Understanding may be amended only by mutual agreement of the parties,
expressed in writing and signed by authorized representatives of both parties.

Confidentiality Clause

Any proprietary or confidential information shared between PBID and DCBA under this MOU shall
remain confidential and shall not be disclosed to third parties without mutual consent, except as
required by law.
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Section 9: Signatures

Downtown Chico PBID
Name:

Title:

Date:

Downtown Chico Business Association
Name: Greg Scott

Title: President

Date:
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Downtown Assessment Change Tasks / |City |. |. | B3R e B |SEE R BIEEEE e
Timeline Estimated DCBABE:@%%EQ2229993323255
1.0 Business License Curing
11 | Review issues btwn Finance list and City Reviewed
DCBA Business List - there are significant | staff to
differences between DCBA and City list lead,
for a number of reasons- business have DCBA
not paid, businesses moved from to
another location, wrong business license | assist.
entered, wrong addresses.
1.2 | DCBA to send friendly reminder in
newsletter - a subtle "First of the year
things to do - review your business
license status online, kiosk and at
windows, etc. DCBA
1.3 | City Finance will work on aligning the
two lists and identify the issues that are
causing a business to not show up on the
City Business License List i.e. business
license not paid, expired City
14 | Identify those on the business license City/D
that are delinquent in their Business CBA
License and District Assessment fee Review
15 | Notify businesses that they may have 1
incomplete or outdated license s
information (compliance letter). City t
16 | DCBA - to determine how to do follow-
up with these businesses to encourage DCBA
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them to pay their business licenses and
assessment fee

17 | DCBA - start a CRM database, merge
current list and if the city can provide
the list of businesses and contacts DCBA
18 | Second delinquent notice City 2nd
1.9 | DCBA Follow-up DCBA
11 | Review and confirm updated list of
business is the best that can be obtained
and those businesses with current City/D
licenses will be eligible to vote on fee CBA
assessment. Review
2.0 | Determine Proposed Fee Formula
2.1 | Research similar BIDs for fee assessment
formulas and other info. DCBA
2.2 | Draft formula - current concept raise to DCBA
2025 values and change formula basis Greg
Scott
23 | With new input, review 1975 formula
shortcomings, create formula sceanarios
24 | Committee review and selects formula
that best fit downtown businesses
suggest adding more business owners to
committee to get their input.
25 | prepare proposed 2025 formula, send to
city for use in public notice and ballot DCBA
3.0 | Draft Benefits and Services the fee
will Fund
31 | DCBA calculate assessment for each
business on business license list to DCBA
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determine total potential assessment
funds.

3.2 | Draft budget for services to be paid for
with assessment funds. DCBA
49 | Communications & Outreach
41 | Communications & Outreach Strategy DCBA /
Nicole
Hill
42 | Develop Communication Materials
Create FAQs, brochures, or mailers
explaining: Why a fee assessment
update, proposed new formula, benefit
and services that will be funded with the
assessment
4.3 | Engaging Stakeholders - roundtable
sessions
Ongoing feedback & support
5.0 | Initial Report
Develop Initial Report (sets forth types of DCBA
expenditures the assessment will cover, to
the expected cost of the expenditures in
. prepar
5.1 | the first year, and a formula to .
. e. City
determine the assessment amount for
. . . to
each business that will equal the first .
. review.
year expenditures).
DCBA Board approval of assessment
. DCBA
formula and Initial Report
55 Once Initial Report reviewed by staff,
" | prepare Council item for Council to City
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consider Initial Report and set protest
hearing date)

Hold Council Meeting to approve Initial
Report, pass resolution of intent with

>3 assessment forumula and set
assessment hearing date. City
6. | Ballot, Protest, & Public Hearing
0 | Process
6.1 | Prepare public hearing notice and DCBA
protest ballot. to
draft,
City
Attorn
ey/City
Clerk
to
approv
e.
Prepare ballot tracking form (similar to DCBA
PBID) listing each business and
assessment value to determine weight of
protest.
Send out public hearing notice @ least
6.2 10 days prior to hearing to newspaper
" | and final Business List. (will send out 30 City
days prior per Clerk) Clerk
Protest Period - track all formal protests | City
6.3 .
from busines owners. Clerk
Tally protests to determine if meet or City
exceed thresholds Clerk
6.4 | Prepare Council item and Resolution. City
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Hold assessment hearing. City
Adopt Resolution approving, assuming
no majority protests. City
Ref: Email fr Mark Murray, Jun 19, 2024
re Process for Hearing Process Details
Legend: ' City
DCBA
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