The Downtown Business Improvement District (BID) is

STEVENQ'PONT established to help support the residents, business owners, Members
== organizations, and owners of property within Downtown T M b
‘a Stevens Point. The BID boundaries and operating documents ¢ lara lVlanzke
e e may be found at: °
GATEVAY 0 THE PINERIES https:/ /stevenspoint.com/1296/Business-Improvement- Héna Cutler
: S Districts. e Mike Beacom

Downtown BID meetings are scheduled monthly at the end of
the preceding meeting. All meetings are hosted in-person and
virtually and are open to the public.

Jeanna Trzebiatowski
e Brian Cummins
e Rosalind Kealiher

AGENDA e Alderperson

Christianson

DOWNTOWN BUSINESS IMPROVEMENT DISTRICT
BOARD MEETING

Date and Time: March 14, 2023 Location: City Conference Room
4:15 PM 1515 Strongs Avenue, Stevens Point, WI
OR

Zoom Teleconferencing

Meeting ID: 846 8647 5747 | Passcode:
None

By Computer:
https://us02web.zoom.us/j/84686475747
By Phone: +1-312-626-6799 (US Chicago)

Discussion and Possible Action on:

1. Roll Call.
2. Partnership Committee Update
3. Update on Main Street eligibility and decision to apply to program

4.  Adjournment.

PLEASE TAKE NOTICE that any person who has special needs while attending these meetings or needs agenda materials for these meetings
should contact the City Clerk as soon as possible to ensure that a reasonable accommodation can be made. The City Clerk can be reached by
telephone at (715) 346-1569 or by mail at 1515 Strongs Avenue, Stevens Point, W1 54481.

Maps further defining the above area(s) may be obtained from the City of Stevens Point Department of Community Development, 1515
Strongs Avenue, Stevens Point, WI 54481, or by calling (715) 346-1567, during normal business hours.

PLEASE TAKE FURTHER NOTICE that a quorum of the Common Council may be in attendance at this meeting.
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NG Chris Klesmith
STEVE_?_POWT Neighborhood Planner / Economic
e a Development Specialist
GATE\‘\'}\YTO%HEI)[NERIES City of Stevens Point
NG et 1515 Strongs Avenue

Stevens Point, WI 54481
1715) 341-4171 | cklesmith@stevenspoint.com

To: Downtown Business Improvement Board of Directors
From: Chris Klesmith

CC: Ryan Kernosky

Date: March 10, 2023

Subject:  Organizational Structures
Good afternoon Directors —

After discussion between the Stevens Point Alliance and the Partnership Committee, the Stevens Point
Alliance is currently investigating structural requirements of establishing a 501(c)3 philanthropic arm to
expand the financial capacity of the Downtown. In their investigation, several questions about the
structure and purpose of the philanthropic arm will need to be answered, and have requested staff
acquire examples of organizational structures of similar organizations. Since then, requests have been
made to Wausau Events, Appleton Downtown, Inc., and Downtown Beloit.

Appleton Downtown Inc. seems to have the most similar organizational structure as what might be
anticipated for Downtown Stevens Point. The organizational structure, including a Business
Improvement District, membership organization, and philanthropic arm, and their annual action plan,
are attached to this memo. Please review in preparation for discussion and possible action at our next
meeting, as this may serve as a template for our memorandum of understanding.

Cheers,

Christopher Klesmith

/Y ya
[ /\ %,7 Al
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ADI - BID - CDA

Organizational Structure

Appleton

DOWNTQWN
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BID Board of ADI Board of CDA Board of
Directors Directors Directors
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Board and City Council. Collaborative budget approval by Budget approval by CDA
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Executive Creative Downtown
Committee Committee
Executive
Director
Administrative | Marketing | Event/Farm Event Community
Assistant Director Market Coordinator | Partnership
Director Director
Washington Image Hospitality Museum & Economic
Square Marketing Committee Attractions | Development
Committee Committee Committee Committee
Retail
Committee
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BYLAWS
Creative Downtown Appleton Inc.

Article I
Organization

Section 1 The purpose of Creative Downtown Appleton Inc. shall be to create
and enhance the cultural environment of Downtown Appleton by providing
opportunities for community access to arts, music, and cultural activities.

Section 2 Creative Downtown Appleton Inc. is incorporated under Chapter 181 of
the Wisconsin Statutes, pertaining to non-stock, non-profit corporations and may
engage in any lawful business for which such corporations are organized. Creative
Downtown Appleton Inc. shall observe all local, state and federal laws which
apply to a non-profit charitable and educational organization as defined in section
501(c)(3) of the internal revenue code.

Section 3 The location of the principal office shall be determined by the Board of
Directors.

Current location: 333 w. College Ave. Suite 100 Appleton WI 54911

CDA Bylaws, page 1
2014
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Article 11
Board of Directors

Section 1 General powers of business and affairs of the corporation shall be
directed by its Board of Directors
The Corporation shall have all powers conferred upon non-stock, nonprofit

corporations organized under the Wisconsin Non-Stock Corporation Law, Chapter
181 of the Wisconsin Statutes, and any successor provisions thereto now enacted
or hereafter amended but shall exercise such powers only in fulfillment of its
above-stated purposes. The Corporation shall not engage in any of the following

activities:

1.1.  The Corporation shall not participate in, or intervene in (including the
publishing or distributing of statements), any political campaign on behalf of any
candidate for public office.

1.2.  No substantial part of the activities of the Corporation shall consist of
carrying on propaganda, or otherwise attempting, to influence legislation;
provided, however, that this provision shall not apply to activities consisting of
carrying on propaganda, or otherwise attempting, to influence legislation, to the
extent the Corporation has made an election pursuant to and remains in compliance
with the restrictions of Section 501(h) of the United States Internal Revenue Code.

1.3.  No dividends shall be paid and no part of the net earnings of the
Corporation shall inure to the benefit of any private individual within the meaning
of Section 501(c)(3) of the United States Internal Revenue Code.

1.4. The Corporation shall not discriminate against any employee, applicant
for the employment, client, or applicant for services because of race, color,
religious, sex, national origin or any other classification prohibited by law.

CDA Bylaws, page 2
2014
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Section 2 Originating Board. The organizing Board members those serving as shall
serve until October 2014, and shall constitute the same makeup as the Board of
Directors of Appleton Downtown, Inc. Originating Board members may, if so
named by a nominating committee and elected, succeed themselves in office for
two terms following the formation of Creative Downtown Appleton, Inc.

Section 3 Number, Tenure and Education. The number of Directors of the
Corporation shall be not less than nine nor more than fifteen, and up to three
additional members appointed by the president for one year terms.

The Board of Directors shall be elected by the membership at the annual meeting.
Written nominations shall be received by the president from the membership thirty
(30) days prior to election. The elected directors shall serve for a term of three
years in such a manner that one-third of the full number shall be elected each year.
Directors shall serve no more than three (3) consecutive terms.

Section 4 The Directors shall have the power to fill all vacancies on the Board.

Section S The Board shall adopt its own rules for the operation of the Board,
excepting that the Board shall at a minimum meet quarterly or on call of the
Chairman or by request of three Directors.

Section 6 The Board shall on an annual basis cause an audit of the financial
records of the Corporation to be conducted by a recognized accounting firm and
may submit such audit to the membership at the annual meeting of Creative
Downtown Appleton, Inc.

Section 7 If any member of the Board of Directors shall fail to attend three
successive meetings of the Board, the President shall, in writing call such failure to
his attention, and if any excuse satisfactory to the Board is not received within
thirty days, said member shall automatically cease to be a member of the Board
and be so advised, and the vacancy thus created shall be filled in the manner
provided in Section 4 of this article.

Section 8 All members of the Board and officers shall be members in good
standing of Creative Downtown Appleton, Inc.

Section 9 Robert's Rules shall govern Board proceedings.

CDA Bylaws, page 3
2014
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Section 10 Removal from office. A director may be removed from office by
affirmative two-thirds vote by the Board.

Section 11 Staff/employees of the Appleton Downtown Inc. shall not be members
of the Board of Directors.

Article III
Officers

Section 1 The principal officers of the corporation shall be: a President, Past
Precedent, Vice President, Secretary, and Treasurer. These officers shall constitute
the executive committee of the Board.

Section 2 Term of office. Officers shall be elected for a period of 2 years or until
their successor has been elected. Officers shall be elected by the Board at the first
regular meeting of the Board following the annual meeting. (March)

Section 3 President: The President shall preside at all meetings of Creative
Downtown Appleton, Inc, and of the Board of Directors. S/He shall perform all
duties incident to this office and advise such action as may be deemed by him/her
likely to increase the effectiveness of Creative Downtown Appleton, Inc.

Section 4 Vice President: The Vice President shall act in the absence of the
President performing all duties incident to the office arid advise such action as may
be deemed by him/her likely to increase the effectiveness of Creative Downtown
Appleton, Inc.

Section 6 Secretary: The Secretary shall oversee maintenance of all corporation
records and communications of Creative Downtown Appleton, Inc. ; both financial
and official corporate proceedings.

Section 7 Treasurer: The Treasurer shall oversee maintenance of all corporation
financial records. S/He shall insure that all monies of Creative Downtown

CDA Bylaws, page 4
2014
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Appleton, Inc. are deposited in its name. At frequent intervals s/he shall report to
the Board of Directors which shall require him/her to give acceptable bond in such
sum as the Board may determine for the faithful performance of his duties.

Article IV
Fiscal Year

Section 1 The fiscal year of the corporation shall be January 1 to December 31.

Article V
Committees

Section 1 Nominating Committee. The President or acting President shall appoint
a nominating committee consisting of three members at least one of whom shall be
a board member. The nominating committee shall present a slate for the
nomination of both the Board of Directors and the officers of the organization.

No Board member who has served three three-year terms shall be eligible to
succeed himself as a Board member unless at least one year has elapsed since date
of service, such year beginning with the last day in Creative Downtown Appleton,
Inc. fiscal year.

Section 2 Other Committees. The President may appoint, with the approval of the
Board, such other standing or special committees as may be required. Such special
committees shall be discharged by the Chairman when their work has been
completed and their reports accepted, or when, in the opinion of the Board of
Directors, it is deemed wise to discontinue the committee.

The President shall appoint all committee chairmen subject to confirmation by the
Board of Directors.

It shall be the function of committees to investigate and make recommendations.
They shall report to the Board of Directors. No standing or special committee shall

CDA Bylaws, page 5
2014
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represent Creative Downtown Appleton, Inc. in an advocacy or opposition to any
project without the specific direction of the Board of Directors to that committee.
Nor shall any committee take or make public any formal action or make public any
resolution or in any way commit Creative Downtown Appleton, Inc. on a question
of policy without first receiving approval of the Board of Directors.

Meetings of committees may be called at any time by the President of the Board,
or by the chairman of such committees.

The President and Executive Director shall be ex-officio members of all

committees, unless otherwise ordered, by the Board of Directors.

Article V1
Meetings

Section 1 The annual meeting of Creative Downtown Appleton, Inc. shall be held
within the first quarter of the new fiscal year at such time and at such place as
determined by the Board of Directors and notice thereof mailed to each donor at
least ten (10) days before said meeting.

Section 2 Board Meetings will be held quarterly

Section 3 Special Meetings. Special meetings of Creative Downtown Appleton,
Inc. may be called whenever the Directors deem it advisable.

At all special meetings of Creative Downtown Appleton, Inc. , only such business
as the meeting was called to consider shall be discussed and acted upon.

Section 4 A resolution offered at any meeting must be in writing.

CDA Bylaws, page 6
2014
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Article VII
Quorums

Section 1 A simple majority of the Board of Directors shall constitute a quorum
for Board meetings.

Article VIII
Contract, Loans, Checks and Deposits

Section 1 Depository of Funds: The corporation funds shall be deposited at such
depository and in such manner as authorized by the Board of Directors.

Section 2 Disbursements: The disbursements of the funds of Creative Downtown
Appleton, Inc. shall be pursuant to the budget adopted by the Board at the
beginning of the fiscal year. All disbursements shall be by check. Checks shall be
signed by the Executive Director or such other persons authorized by the Board
and disbursements shall be in such form and manner as the Board may direct.

Section 3 Contracts, Mortgages, Pledges, Leases, Exchanges, Transfers: The
Board of Directors may authorize any officer, or officers' agents, or agents, to enter
into, execute and deliver any instrument in the name of and on behalf of the
corporation and such authorization may be generally confined to specific instances.
Purchases in the order of the ordinary course of business pursuant to the adopted
budget may be made by the officers without authorization.

Section 4 Loans: May be contracted on behalf of the corporation following a
resolution by the Board of Directors.

Article IX
Seal

Section 1 The corporation shall have no official corporate seal.

CDA Bylaws, page 7
2014
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Article X
Dissolution

Section 1 Upon the dissolution of the Corporation, the Board of Directors shall,
after paying or making provisions for the payment of all of the Corporation’s
liabilities, dispose of all of the Corporation’s assets to the Community Foundation
for the Fox Valley Region, or to such organization or organizations organized and
operated exclusively for charitable, educational, scientific, or religious purposes as
shall at the time qualify as an exempt organization or organizations under section
501(c)(3) of the Internal Revenue Code of 1986, as amended (or the corresponding
provision of any future United States Internal Revenue Law), as the Board of
Directors shall determine. Any such assets not so disposed of shall be disposed of
by a court of competent jurisdiction of the county in which the principal office of
the Corporation is then located, exclusively for such purposes or to such
organization or organizations, as said Court shall determine which are organized
and operated exclusively for such purposes.

Article XI
Amendments

Section I Bylaws: The initial bylaws of the Corporation shall be adopted and
amended by its Board of Directors.

Article XII
Indemnification

Section 1 Any person who was or is a party or threatened to be made a party to any
threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative (other than an action by or in the right of
the Corporation) by reason of the fact that he or she is or was a director, officer,
employee or agent of the Corporation, or is or was serving at the request of the
Corporation as a director, officer, employee or agent of another corporation,

CDA Bylaws, page 8
2014
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partnership, joint venture, trust or other enterprise, shall be indemnified and held
harmless against expenses, including attorneys' fees, judgments, fines and
amounts paid in settlement actually and reasonably incurred by him or her in
connection with such action, suit or proceeding if he or she acted in good faith and
in a manner he or she reasonably believed to be in or not opposed to the best
interests of the corporation, and, with respect to any criminal action or proceeding,

had no reasonable cause to believe his or her conduct was unlawful. The
termination of any action, suit or proceeding by judgment, order, settlement,
conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself,
create a presumption that the person did not act in good faith and in a manner
which he or she reasonably believed to be in or not opposed to the best interests of
the Corporation, and, with respect to any criminal action or proceeding, and
reasonable cause to believe that his or her conduct was unlawful.

Section 2 Any person who was or is a party or is threatened to be made a party to
any threatened, pending or completed action or suit by or in the right of the
Corporation to procure a judgment in its favor by reason of the fact that he or she is
or was a director, officer, employee or agent of the Corporation, or is or was
serving at the request of the Corporation as a director, officer, employee or agent
of another corporation, partnership, joint venture, trust or other enterprise, shall be
indemnified and held harmless against expenses, including attorneys' fees, actually
and reasonably incurred by him or her in connection with the defense or settlement
of such action or suit if he or she acted in good faith and in a manner he or she
reasonably believed to be in or not opposed to the best interests of the Corporation
and except that no indemnification shall be made in respect of any claim, issue or
matter as to which such person shall have been adjudged to be liable for negligence
or misconduct in the performance of his or her duty to the Corporation unless and

only to the extent that the court in which such action or visit was brought shall
determine upon application that, despite the adjudication of liability but in view of
all circumstances of the case, such person is fairly and reasonably entitled to
indemnity for such expenses which such court shall deem proper.

Section 3 To the extent that a director, officer, employee or agent of a Corporation
has been successful on the merits or otherwise in defense of any action, suit or

CDA Bylaws, page 9
2014
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proceeding referred to in Section (1) or (2) of this Article, or in defense of any
claim, issue or matter therein, he or she shall be indemnified against expenses,
including attorneys' fees, actually and reasonably incurred by him or her in
connection therewith.

Section 4 Any indemnification under Section (1) or (2) of this Article, unless
ordered by a court, shall be made by the Corporation only as authorized in the
specific case upon a determination that indemnification of the director, officer,
employee or agent is proper in the circumstances because he or she has met the
applicable standard of conduct set forth in said Sections (1) and (2). Such
determination shall be made:

(a) By the Board of Directors by a majority vote of a quorum consisting of
directors who were not parties to such action, suit or proceeding;

(b) If such quorum is not obtainable, or, even if obtainable, a quorum of
disinterested directors so directs, by independent legal counsel in a written opinion.

Section 5 Expenses, including attorney's fees, incurred in defending a civil or
criminal action, suit or proceeding may be paid by the Corporation in advance of
the final disposition of such action, suit or proceeding as authorized in the manner
provided in Section (a)of this article, upon receipt of an undertaking by or on
behalf of the director, officer, employee or agent to repay such amount unless it
shall ultimately be determined that he or she is entitled to be indemnified by the
Corporation as authorized in this article.

Section 6 The indemnification provided by this article shall not be deemed
exclusive of any other rights to which those indemnified may be entitled under any
bylaw, agreement, vote of disinterested directors or otherwise, both as to action in
his or her official capacity and as to action in another capacity which holding such
office, and shall continue as to a person who has ceased to be a director, officer,
employee or agent and shall inure to the benefit of the heirs and personal
representatives of such a person.

CDA Bylaws, page 10
2014
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ARTICLES OF INCORPORATION
CREATIVE DOWNT8£VN APPLETON, INC.
These Articles of Incorporation are adopted by the undersigned for the purpose of forming a
Wisconsin non-stock corporation under Chapter 181 of the Wisconsin Statutes.
1. Name. The name of the corporation is:
CREATIVE DOWNTOWN APPLETON, INC.
2. Organization. The corporation is organized under Ch. 181 of the Wisconsin Statutes.
3. Duration. The period of existence of this Corporation is perpetual.
4. Purpose. The corporation is organized exclusively for charitable and educational purposes
within the meaning of section 501(c)(3) of the Intemal Revenue Code. To the extent consistent
with the above general purposes, the specific purpose of this corporation shall be to create and
enhance the cultural environment of Downtown Appleton by providing opportunities for
community access to arts, music, and cultural activities.
5. Powers. The Corporation shall have all powers conferred upon non-stock, nonprofit
corporations organized under the Wisconsin Non-Stock Corporation Law, Chapter 181 of the
Wisconsin Statutes, and any successor provisions thereto now enacted or hereafter amended but
shall exercise such powers only in fulfillment of its above-stated purposes. The Corporation shall
not engage in any of the following activities:

5.1 The Corporation shall not participate in, or intervene in (including the publishing or
distributing of statements), any political campaign on behalf of any candidate for public office.

5.2.  No substantial part of the activities of the Corporation shall consist of carrying on
propaganda, or otherwise attempting, to influence legislation; provided, however, that this provision
shall not apply to activities consisting of carrying on propaganda, or otherwise attempting, to
influence legislation, to the extent the Corporation has made an election pursuant to and remains in
compliance with the restrictions of Section 501(h) of the United States Internal Revenue Code.

5.3.  No dividends shall be paid and no part of the net eamings of the Corporation shall inure
to the benefit of any private individual within the meaning of Section 501(c)(3) of the United States
Internal Revenue Code.

5.4. The Corporation shall not discriminate against any employee, applicant for the
employment, client, or applicant for services because of race, color, religious, sex, national origin or

any other classification prohibited by law.
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6. Initial registered office and agent. The street address of the Corporation’s initial registered

office is 116 N. Appleton Street, Appleton, WI 54911, and the name of its initial registered agent at
this address is Jennifer Stephany.

7. Stock. This is a non-stock corporation and no stock shall be issued.

8. Initial principal office. The street address of the Corporation’s initial principal office is 116 N.
Appleton Street, Appleton, WI 54911.

9. Members. The Corporation will not have members.

10. Board of directors. The affairs of the Corporation shall be managed by the Board of Directors.

The number and manner of election or appointment of Directors and their terms of office shall be
provided in the Bylaws, but the number of Directors shall not be less than three (3).

11. Tax Status. It is intended that the Corporation shall have the status of an organization which is
exempt from federal income tax under section 501(c)(3) of the Internal Revenue Code and which is
other than a private foundation within the meaning of section 509(a)(3) of the Internal Revenue
Code. These Articles of Incorporation shall be construed, and all authority and activities of the
corporation shall be limited, accordingly.

12. Dissolution and Liquidation. Upon the dissolution of the Corporation, the Board of Directors

shall, after paying or making provisions for the payment of all of the Corporation’s liabilities,
dispose of all of the Corporation’s assets to the Community Foundation for the Fox Valley Region,
or to such organization or organizations organized and operated exclusively for charitable,
educational, scientific, or religious purposes as shall at the time qualify as an exempt organization
or organizations under section 501(c)(3) of the Internal Revenue Code of 1986, as amended (or the
corresponding provision of any future United States Internal Revenue Law), as the Board of
Directors shall determine. Any such assets not so disposed of shall be disposed of by a court of
competent jurisdiction of the county in which the principal office of the Corporation is then located,
exclusively for such purposes or to such organization or organizations, as said Court shall determine
which are organized and operated exclusively for such purposes.

13. Amendment. These Articles of the Corporation may be amended by a vote of at least two-

thirds (2/3) of a quorum of Directors of the Corporation at a duly noticed and constituted meeting.

14. Incorporator. The name and address of the incorporator is:
2
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Kathryn M. Blom
4211 N Lightning Drive
Appleton, WI 54913

Executed: March 5, 2014.

Kathryn M. Blom, Incorporator
This instrument was drafted by
and the acknowledgment copy should
be returned to:

EPIPH.ANY LAW.
Kathryn M. Blom
4211 N Lighting Drive
Appleton WI 54913
920-996-0000 (ph.)
920-996-0001 (fax)

S:\clients\Creative Downtown Appleton, Inc\Non-Profit FormationM\ARTICLES OF INCORPORATION.doc; 3/9/2023 6:43 AM
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