Nominating Committee
Meeting
January 29, 2019
City Manager's Outer Office

AGENDA
5:30 TO 6:00 P.M. DISCUSSION REGARDING CHANGES IN THE CREATIVE PORTLAND BY-
LAWS
a. Proposed Amendment to By-Laws and Articles of Incorporation for Creative Portland

Corporation

6:00 TO 8:00 P.M. INTERVIEWS FOR VARIOUS BOARDS AND COMMISSIONS



CREATIVEPORTLANDME

84 Free Street | Portland, ME 04101 | 207-370-4784

MEMORANDUM
TO: Nominating Committee
FROM: Dinah Minot, Executive Director/Creative Portland
DATE: January 9, 2019
SUBJECT: Proposed Amendment to Bylaws for Creative Portland

PRESENTATION: Dinot Minot/5 Minutes
L ONE SENTENCE SUMMARY

At the November 7, 2018 meeting of the Board of Directors of Creative Portland, the Board
voted unanimously to recommend to the City Council a proposed amendment to its Bylaws
regarding appointment of Board Directors.

1L AGENDA DESCRIPTION

At the November 7, 2018 meeting of the Board of Directors of Creative Portland (CP), the Board
voted unanimously to recommend to the City Council a proposed amendment to its Bylaws
regarding the appointment and removal of Board Directors.

Currently, the Corporator appoints up to 10 Directors, eight (8) of whom shall be Directors
appointed by the Corporator through the City Council, and two (2) additional Directors shall be
ex officio members by virtue of his or her holding the position of (1) Mayor or City Council
member of the City of Portland as appointed by the Corporator, and (2) City Manager or
designee of the City Manager associated with the Economic Development Department as
appointed by the Corporator. The remaining 11 Directors are appointed by the Board.

The CP Board is recommending that all appointments to the Board, as well as any removal of

Directors, be made by the Board, excluding ex officio Directors, due to the Board’s expertise in
determining what experience and background is needed for potential Directors.
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III. BACKGROUND

The CP Board would like to have control of all Board of Directors appointments and removals,
excluding ex officio members, due to the Board’s expertise in determining what experience and
background is needed for potential Directors.

IV. INTENDED RESULT AND/OR COUNCIL GOAL ADDRESSED

The intended result would be to amend the Bylaws for the CP Board to have appointment/removal
control of all Board Directors, excluding ex officio Directors.

V. FINANCIAL IMPACT

There is no financial impact associated with this item.

VI. STAFF ANALYSIS AND BACKGROUND

CP staff recommends the Council amend the Bylaws as proposed.
VII. RECOMMENDATION

The CP Board voted unanimously to forward the proposed Bylaws amendment to the City Councjl
for approval.

Attachments:
- Marked Revisions to CP Bylaws
- Clean Version of CP Bylaws

- Proposed Amendments to Article Sixth of Articles of Incorporation

- Order Creating the CP and approving Articles of Incorporation and Bylaws of 11-17-2008 and backup
- Letter from Portland Society of Architects of 10/28/2008 in Support
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DRAFT AMENDMENTS TO BYLAWS
As amended and passed by the City Council/Corporator at its December 15, 2014
Meeting:

BYLAWS OF THE
CREATIVE PORTLAND CORPORATION
(commonly known as “Creative Portland”)

ARTICLE 1
NAME, PRINCIPAL OFFICE, CORPORATE SEAL

Section 1.1. Name. The name of this corporation shall be the Creative Portland
Corporation, commonly known as “Creative Portland”.

Section 1.2. Principal Office. The principal office for the conduct of the activities
of the corporation shall be located in Portland, Maine.

Section 1.3. Registered Office. The Registered Office of the Corporation is at 389
Congress Street, Portland, Maine. The address of the Registered Office may be changed
from time to time by the Board of Directors or by the Registered Agent.

Section 1.4. Registered Agent. The Registered Agent of the Corporation is the
person designated in the Articles of Incorporation, as amended from time to time by the
Board of Directors.

ARTICLE 11
PURPOSES

Section 2.1. General Purposes. The Corporation is organized and shall be operated
on a non-profit basis to receive donations, grants and contributions in support of the City
of Portland’s economic development efforts by strengthening, stimulating and supporting
Portland’s creative industries, enterprises, and workforce, with specific regard for artists
and cultural institutions who are critical assets to the city’s identity, economy, and
community. In furtherance of its mission, the Corporation shall endeavor to:

A. Act as the official Local Arts Agency for the City of Portland.

B. Supports and, at times, sponsors activities and programs, like the
First Friday Art Walk, that encourage greater access to, and
participation in, arts and culture.

C. Supports programs that assist artists, creative workers, and

creative entrepreneurs with the development of their professional
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skills and expertise, and help catalyze the creative community
with up-to-date information and constructive discussion.

D. Partner with key institutions to pursue a larger, collective vision
based on the success of Portland’s creative community with a
particular emphasis on the arts and culture.

E. Consider new (or updated) public policies that affect artists, arts
organizations, and creative industries in Portland and makes
recommendations to the appropriate governmental bodies.

F. Pursue strategies that keep Portland’s identity as a vibrant,
creative place at the forefront nationally, and increase awareness
among those with the potential to add to the consumer/audience/
donor base for the arts and cultural community.

G. Develop and implement strategies in conjunction with the City’s
Economic Development Department to stimulate creative
enterprise development, job growth, and attraction of consumers
and audiences who frequent and support artists, cultural
institutions, and creative enterprises.

H. Pursue strategies that support the continued development of
Portland’s Arts District and increase opportunities for artists and
arts organizations to thrive.

L. Conduct and/or fund research to support Corporation objectives as
well as the key interests/needs of artists, arts and cultural
organizations and creative entrepreneurs.

Section 2.2. Powers. This Corporation shall have all such powers as are
authorized to non-profit corporations by the Maine Nonprofit Corporations Act. The
corporation shall neither have nor exercise any power, nor shall it engage directly or
indirectly in any activity that would invalidate its status (i) as a corporation which is
exempt from federal income taxation as described in Section 501(c)(3) of the Internal
Revenue Code of 1986, as amended, or (ii) as a corporation, contributions to which are
deductible under Section 170(c)(2) of the Internal Revenue Code of 1986, as amended.

Section 2.3. Prohibition of the Inurement of Assets and Income to Private
Persons. The corporation is not organized for pecuniary profit and shall not have any
capital stock. No part of its net earnings or of its principal shall inure to the benefit of any
officer or director of the corporation, or any other individual, partnership or corporation,
but reimbursements for expenditures or the payment of reasonable compensation for
services rendered shall not be deemed to be a distribution of earnings or principal.
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Section 2.4. Dissolution. If this Corporation is dissolved or its legal existence
terminated, either voluntarily or involuntarily, or upon final liquidation of the
Corporation, none of its assets shall inure to the benefit of any private individual, and all
of its assets remaining after payment of all of its liabilities shall be distributed to one or
more organizations which the Board of Directors then determines is qualified both as an
exempt organization under Section 501(c)(3) of the Internal Revenue Code, and as an
organization engaged in activities substantially similar to those of this Corporation
(within the meaning of 13-B M.R.S.A. §407).

Section 2.5 Tax exempt Status. It is intended that the Corporation shall have and
continue to have the status of a corporation which is exempt from federal income tax
under Section 501(a) of the Internal Revenue Code of 1986, as amended, or successor
provisions of federal tax law (the "Internal Revenue Code") as an organization described
in Section 501(c)(3) of such Code, and to which contributions are deductible under
Section 170(c)(2) and 2055(a)(2) of the Internal Revenue Code, which is other than a
private foundation as defined in Section 509(A) of the Internal Revenue Code. The
Articles of Incorporation and these Bylaws shall be construed accordingly, and all powers
and activities shall be limited accordingly.

No substantial part of the activities of the Corporation shall be the carrying on of
propaganda, or otherwise attempting to influence legislation; provided that the
Corporation shall have the power to make an election under Section 501(h) of the Internal
Revenue Code. Likewise, the Corporation shall not participate or intervene in any manner
or to any extent in any political campaign on behalf of any candidate for public office.
Furthermore, the Corporation shall not engage in any activities that are unlawful under
applicable federal, state or local laws, including, but not limited to, activities prohibited
for an exempt organization under Section 501(c)(3) of the Internal Revenue Code and
regulations thereunder as they now exist or as they may hereafter be amended.

ARTICLE II1
MEMBERSHIP

Section 3.1. Member. The sole member of the Corporation shall be the City of
Portland, Maine. The sole member of the Corporation shall be referred to as the
"Corporator" for the purposes of the Articles of Incorporation and these Bylaws.

Section 3.2 General. The rights and responsibilities of the Corporator, may be
changed from time to time by an amendment to the Articles of Incorporation (to the
extent required by law) and these Bylaws.

Section 3.3. Powers. The Corporator shall have only those rights set forth in the
Articles of Incorporation, as restated in these Bylaws. Such rights are as follows:
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B. The appointment of up to two (2) ex officio members of the
Board of Directors 10-Bireeters pursuant to Article IV hereof, with-the

hereof:

C. The removal of Directors it has appointed from the Board of
Directors;

D. The amendment, restatement, or modification of the Articles of

Incorporation or of the Bylaws of this Corporation;

E. The approval of the sale, lease, or other disposition (excluding by
mortgage or pledge for purposes of security) of all, or substantially all, of
the assets and property of the Corporation;

F. The dissolution of the Corporation or its merger with or
consolidation with another corporation; and

G. Any other matter which a majority of the Board of Directors voting
on the matter votes to submit to the Member.

Section 3.4 Annual Meetings. The Annual Meeting of the Corporator shall be
held at a regular meeting of the City Council in the month of November of each year at
such place and time as shall be fixed by the Board of Directors. In the event of a failure
for any reason to hold an Annual Meeting as aforesaid, any business which may properly
be transacted at an Annual Meeting, including the election of Directors, may be
transacted at a Special Meeting.

Section 3.5 Special Meetings. Special Meetings of the Corporator may be called
at any time by the President or a majority of the Directors.

Section 3.6. Notice of Meetings. Notice of all meetings of the Corporator shall be
given by the Secretary or in his or her absence or disability by the President, by mailing
or emailing to the Corporator a written notice specifying the time and place of the
meeting, such notice to be addressed to the Corporator and emailed or mailed (postage
prepaid) at least five (5) but not more than fifty (50) days before the meeting.

Section 3.7. Action by Unanimous Consent. Any action required or permitted to
be taken at a meeting of the Corporator may be taken without a meeting as long as

consent in writing, setting forth the action so taken shall be signed by the Corporator, and
filed with the minutes of the meetings of the Corporator.

Section 3.8. Manner of Acting. The act of the Corporator, present in person or by

proxy at a meeting, shall be the valid act of the Corporator.
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ARTICLE 1V
BOARD OF DIRECTORS

Section 4.1. Management by Board. The affairs of the Corporation shall be
managed by its Board of Directors, which may exercise all powers of the Corporation and
do all lawful acts and things necessary or appropriate to carry out the purposes of the
Corporation. The Board of Directors may hire an Executive Director to whom it may
delegate such duties as it deems appropriate.

Section 4.2. Number of Directors; Eligibility. The Board of Directors shall consist
of up to twenty-one (21) individuals —eight-(8)-ef-whem-shall-be Direetors-appointed
by-the-Corperater—through-the Portland-City-Couneil; two (2) of whom shall be ex
officio members of the Board pursuant to Section 4.4 of this Article, and the remaining
members eleven-of-whem will be elected by the Board of Directors pursuant to Section
4.4 of this Article. Two-thirds of the Directors, with the exception of the ex officio
members, must be either residents of, own a business located in, or work in the City of
Portland.

Section 4.3. Nomination. The Board of Directors shall have the authority to
consider nominations from Board Members, the City. and the community. The

Section 4.4. Ex Officio Members of the Board of Directors. There shall be two (2)

individuals who shall each be deemed an ex officio members of the Board of Directors by
virtue of his or her holding the position of (1) Mayor or City Council member of the City
of Portland as appointed by the Corporator; and (2) City Manager or designee of the City
Manager associated with the Economic Development Department as appointed by the
Corporator.

The provisions of these Bylaws contained in Section 4.5 regarding term of office,
Sections 3.2 and 3.3 regarding appointment of directors and Section 4.7 regarding
vacancies shall not apply to said ex officio members. The City Manager or designee shall
be a member of the Board of Directors so long as he or she continues to serve in the
office by virtue of his or her employment in the said capacity by the City; and the Mayor
or City Council member shall be appointed annually; and said members shall enjoy all
the rights, privileges and responsibilities of all other member of the Board of Directors,
including, without limitation, voting privileges, except, however that no ex officio
member may serve as President of the Board of Directors. The Board of Directors may
take action by unanimous consent only with the consent of said ex officio member. Ex
officio members shall be counted as Directors for purposes of determination of the
residency/business requirements in Section 4.2 of this Article. Ex officio members shall
be entitled to the same indemnification rights available to all Directors under the law,
these Bylaws or otherwise.

CP Bylaws as approved by City Council/Corporator on 12/15/2014. Page 5 of 11
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Section 4.5. Terms of Office. Fhe-Corporator-shall speeify-—theterm-of-office

Direetors-is-initially-appeinted—Thereafter-Directors shall be appointed by either-the

Corporater-or the Board of Directors at Annual Meetings of the Corporation to serve as
such for a term of three (3) years. Each Director shall serve until his or her successor
shall be duly qualified and appointed. Directors shall be nominated prior to the Annual
Meeting of the Corporation. No Director shall succeed himself or herself after his or her
initial term for more than two (2) full consecutive terms, and no Director shall serve for
more than nine years Hewever—rf—ﬂte—PEeﬁdent—ts—sefvmg—ﬂwhst—ve&FeHﬂs—eﬁhef

Section 4.6. Voting. Each Director shall be entitled to one (1) vote.

Section 4.7. Vacancies. Anvy-vaeanev—oeceurring—on—the Board-of Direetors

Any vacancy occurring on the Board of Directors among Board appointees may
be filled by the Board of Directors. A person appointed to fill a vacancy which occurs
other than by reason of an increase in the number of Directors shall serve the remainder
of the term of the individual he/she is replacing unless otherwise ordered by the Board.

Section 4.8. Resignation. Any Director may resign at any time by giving written
notice to the President of the Corporation. Such resignation shall take effect on the date
of receipt or at any later time specified therein.

ARTICLE V
MEETINGS

Section 5.1. Annual Meeting. The Annual Meeting of the Board of Directors shall
be held without call at the Board's Regular Meeting in the month of November, at the
principal office of the Corporation or at some other place fixed by the President.

Section 5.2. Regular Meeting. Other Regular Meetings of the Board of Directors
may be held, without call, at such place, date and time as shall be fixed from time to time
by resolution of the Board of Directors. The Board shall hold no fewer than six
Regular Meetings per calendar vear. Board members are expected to attend all
Regular Meetings of the Board. If a Board member fails to attend three consecutive
Regular Meetings of the Board, the Executive Committee shall have discretion to
remove that individual from the Board.

CP Bylaws as approved by City Council/Corporator on 12/15/2014. Page 6 of 11
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Section 5.3. Special Meetings. Special Meetings of the Board of Directors may
be called by such persons as are authorized by law to call Special Meetings. The place,
date and time of the Special Meeting shall be fixed in the call therefor.

Section 5.4. Notice of Meetings. Notice of each Annual, Regular or Special
Meeting of the Board of Directors shall be given by the person or persons calling the
same or by the President or Secretary at least three (3) days in advance thereof. Notice
may be given in writing, by email, by telephone, by oral statement or by any other means
to the Directors in person or by delivery of a writing to his residence or business address.
Notice given in writing by mail shall be deemed given on the day that the same is
deposited in the U.S. mails as first class mail, postage prepaid. Neither the business to be
transacted there at, nor the purposes of any Annual, Regular or Special Meeting of the
Board of Directors need to be specified in the notice of such meeting, except when
otherwise provided by law.

Section 5.5. Conduct of Meetings. The final actions of the Board of Directors
shall be taken openly, and subject to provisions of the Maine Freedom of Access Law,
deliberations of the Board shall be conducted openly, and the records of their actions
shall be open to public inspection. The Board may go into executive session from time to
time as allowed by the Maine Freedom of Access Law.

Section 5.6. Quorum. A simple majority (over 50%) of the Directors shall
constitute a quorum for the transaction of business. The act of the majority of the
directors present at a meeting of the Board of Directors at which a quorum is present shall
be the act of the Board of Directors.

Section 5.7. Informal Action by Directors. Action of the Directors may be taken
in accordance with the provisions of Section 708 of the Maine Nonprofit Corporations
Act, Title 13-B M.R.S.A. as it may be amended from time to time. In amplification of,
and not in limitation of the foregoing, action taken by agreement of a majority of
Directors shall be deemed action of the Board of Directors if all Directors know of the
action taken and no Director makes prompt objection to such action. Objection by a
Director shall be effective if written objection to any specific action so taken is filed with
the Secretary of this Corporation within thirty (30) days of such specific action.

Section 5.8. Notice. Whenever under the provisions of the statutes, Articles of
Incorporation or these Bylaws notice is required to be given to any Director, such notice
must be given in writing by personal delivery, by email, mail, or by telephone, addressed
to such Director at his or her address as it appears on the records of the Corporation, with
postage or other delivery fees prepaid, or at his or her telephone number as it appears on
the records of the Corporation. Notice by mail shall be deemed to be given at the time it
is deposited in the United States mail.
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Section 5.9. Indemnification. This corporation shall in all cases indemnify any
person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action, suit or proceeding, whether civil, criminal, administrative
or investigative, by reason of the fact that he or she is or was a Director, officer,
employee or agent of this corporation, against expenses, including attorney's fees,
judgments, fines and amounts paid in settlement actually and reasonably incurred by him
or her in connection with such action, suit or proceeding to the maximum extent
permitted by law, including, without limitation, 13-B M.R.S.A. §714 as it may be
amended from time to time, and acts additional thereto and supplementary thereof, to
which reference is made.

ARTICLE VI
OFFICERS AND AGENTS

Section 6.1. Officers. The officers of the corporation shall be chosen annually at
the Annual Meeting of the Board of Directors, and shall be a President, Vice President, a
Treasurer, and a Secretary—and-an—tmmediatePastPresident. One individual may
serve in more than one such office. The Board of Directors may also appoint one or more
Assistant Secretaries and Assistant Treasurers.

Section 6.2. Term. Officers shall be elected for a term of one (1) year to serve
until the next Annual Meeting of the Board of Directors or until their successors are duly
chosen and qualified. Officers may succeed themselves for any period of years. The
initial officers shall be appointed by the Board of Directors at their first meeting
following incorporation to serve as such until the first Annual Meeting of the Board of
Directors.

Section 6.3. Removal. Any officer of the corporation may be removed by the
Board of Directors whenever in their judgment the best interests of the corporation will
be served thereby. The Executive Committee shall have the authority to remove any
officer who fails to attend Regular Meetings of the Board as described in Section 5.2.

Section 6.4. Vacancies. Any vacancy in any office (exeept-the-offiee-of Direetor)
may be filled by the Board of Directors.

Section 6.5. President. The President of the Corporation shall be elected from
among the members of the Board of Directors, provided however that no ex officio
member may be permitted to serve as President.

Section 6.6. Vice-President. The Vice President shall perform such duties as are
assigned to him or her by the President and the Board of Directors. In the absence of the
President, he or she shall perform the duties of that office.

Section 6.7. Treasurer. The Treasurer shall be the chief financial officer of the
corporation and, together with the Assistant Treasurer, shall have the responsibility for all
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corporate funds and securities and shall maintain full and accurate accounts of receipts
and disbursements in a book or books kept for that purpose. The Treasurer shall perform
such other duties as may be prescribed by the Board of Directors or the President, under
whose supervision the Treasurer shall be.

Section 6.8. Secretary. The Secretary shall attend all meetings of Corporation and

the Board of Directors and keep minutes of all meetings of the Corporation and the Board
of Directors in a book or books kept for that purpose. The Secretary shall perform such
other duties as may be prescribed by the Board of Directors or the President, under whose
supervision the Secretary shall be. The Secretary, and any Assistant Secretaries, shall
have authority to affix the corporate seal to any instrument which requires it, and when so
affixed, it may be attested by the Secretary or by any Assistant Secretary.

Section 6.9-4 The Assistant Treasurer and Assistant Secretary. One (1) Assistant
Secretary shall be appointed by the Board of Directors. The individual appointed
Assistant Secretary shall be the Director of Economic Development Department of the
City of Portland and shall be the principal staff person for the Corporation. One (1)
Assistant Treasurer shall be appointed by the Board of Directors. The individual
appointed as the Assistant Treasurer shall be that individual who holds the position of
Treasurer for the City of Portland. The Assistant Treasurer shall, together with the
Treasurer, have the responsibility for all corporate funds and securities and shall maintain
full and accurate accounts of receipts and disbursements in a book or books kept for that
purpose. The Assistant Treasurer shall have such other powers and duties as may be
prescribed from time to time by the Board of Directors. Assistant Secretaries and
Assistant Treasurers shall not be members of the Board of Directors.

Section 6.10.12: Other Employees. Other employees of the Corporation may be
appointed by the Board of Directors, and if so appointed, shall be supervised by, and shall
serve under the direction of the Board of Directors.

ARTICLE VII
COMMITTEES

Section 7.1. Executive Committee. The Executive Committee of the Corporation
shall consist of President, Vice President, Treasurer, and Secretary. Immediate Past
President: Except for the power to amend the Articles of Incorporation and Bylaws, the
Executive Committee shall have all of the powers and authority of the Board of Directors
in the intervals between meetings of the Board of Directors, subject to the direction and
control of the Board of Directors. This includes supervision of the staff of the
Corporation.
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Section 7.2. Finance Committee. The Finance Committee of the Corporation
shall consist of three members of the Board. The incumbent Treasurer of the Board will
serve as a member and chair of the Finance Committee. The Finance Committee is
responsible for developing and reviewing fiscal procedures, a fundraising plan, and
annual budget. The Board must approve the budget, and all expenditures must be within
the budget. Any major change in the budget must be approved by the Board or the
Executive Committee. The fiscal year shall be July 1 to June 30. Annual reports are
required to be submitted to the Board showing income, expenditures, and pending
income. The financial records of the organization are public information and shall be
made available to the membership, Board members, and the public.

Section 7.1. Subcommittees of the Board. The Board may create subcommittees,
such as fundraising, marketing, events, as needed. Both members of the Board and the
public can be members. The Board President will appoint the Chairs of each
subcommittee.—the—Committee: Each Board director shall serve on at least one
subcommittee.

ARTICLE VIII
ADOPTION, AMENDMENT

Section 8.1. Generally. These Bylaws may be amended or repealed or new
Bylaws adopted only by the affirmative vote of the Corporator, provided, however, that
the Bylaws may not be amended in such a way as to cause the Corporation to lose its
status (1) as a corporation which is exempt from federal income taxation as an
organization described in Section 501(c)(3) of the Internal Revenue Code of 1986, as
amended, or (ii) as a corporation to which contributions are deductible under Section
170(c)(2) of the Internal Revenue Code of 1986, as amended, or (iii) as a corporation
described in Section 170(b)(1)(A)(vi) of the Internal Revenue Code of 1986, as amended.

Section 8.2. Amendments. These Bylaws may be amended solely by the
Corporator.

ARTICLE IX
CONFLICT OF INTEREST

Section 9.1. Avoidance of Conflict or the Appearance of such Conflict. Every
Director shall endeavor to avoid conflicts of interest or the appearance of such conflicts
or impropriety as provided by state statute, by full disclosure at all times and by
abstention in the appropriate circumstances.

Section 9.1. Disclosure. Any Director who has a direct interest in any matter to be
considered by the Board shall fully disclose that interest to the Board. If a Director is
unsure whether a direct interest exists in a particular matter or if the issue is otherwise
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raised in good faith, the Director shall disclose the pertinent facts to the Board, and the
Board shall determine the issue.

Section 9.3. Abstention. When the Director has so disclosed and is deemed to
have a direct interest in a matter, the Director shall abstain from voting on the matter and
from otherwise participating in the decision-making process on the matter. Notation of
the disclosure and abstention of the Director shall be recorded in the minutes.

Section 9.4. Direct Interest. For purposes of this Article, direct interest in a matter
shall mean:

A. A substantial financial interest of the Director or of the spouse or
dependent child of the Director;

B. A substantial financial interest of any employer, partner, associate,
co-shareholder or other co-venturer of the Director;

C. A substantial financial interest of the Director in any entity which
has a substantial financial interest in the matter; or

D. Any other substantial interest of the Director which the Director or
the Board believes might reasonably impair the Director's ability to act
independently.

ATTEST: DATE:
Secretary
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DRAFT AMENDMENTS TO BYLAWS
As amended and passed by the City Council/Corporator at its December 15, 2014
Meeting:

BYLAWS OF THE
CREATIVE PORTLAND CORPORATION
(commonly known as “Creative Portland”)

ARTICLE 1
NAME, PRINCIPAL OFFICE, CORPORATE SEAL

Section 1.1. Name. The name of this corporation shall be the Creative Portland
Corporation, commonly known as “Creative Portland”.

Section 1.2. Principal Office. The principal office for the conduct of the activities
of the corporation shall be located in Portland, Maine.

Section 1.3. Registered Office. The Registered Office of the Corporation is at 389
Congress Street, Portland, Maine. The address of the Registered Office may be changed
from time to time by the Board of Directors or by the Registered Agent.

Section 1.4. Registered Agent. The Registered Agent of the Corporation is the
person designated in the Articles of Incorporation, as amended from time to time by the
Board of Directors.

ARTICLE 11
PURPOSES

Section 2.1. General Purposes. The Corporation is organized and shall be operated
on a non-profit basis to receive donations, grants and contributions in support of the City
of Portland’s economic development efforts by strengthening, stimulating and supporting
Portland’s creative industries, enterprises, and workforce, with specific regard for artists
and cultural institutions who are critical assets to the city’s identity, economy, and
community. In furtherance of its mission, the Corporation shall endeavor to:

A. Act as the official Local Arts Agency for the City of Portland.

B. Support and, at times, sponsor activities and programs, like the
First Friday Art Walk, that encourage greater access to, and
participation in, arts and culture.

C. Support programs that assist artists, creative workers, and creative

entrepreneurs with the development of their professional skills
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and expertise, and help catalyze the creative community with
up-to-date information and constructive discussion.

D. Partner with key institutions to pursue a larger, collective vision
based on the success of Portland’s creative community with a
particular emphasis on the arts and culture.

E. Consider new (or updated) public policies that affect artists, arts
organizations, and creative industries in Portland and makes
recommendations to the appropriate governmental bodies.

F. Pursue strategies that keep Portland’s identity as a vibrant,
creative place at the forefront nationally, and increase awareness
among those with the potential to add to the consumer/audience/
donor base for the arts and cultural community.

G. Develop and implement strategies in conjunction with the City’s
Economic Development Department to stimulate creative
enterprise development, job growth, and attraction of consumers
and audiences who frequent and support artists, cultural
institutions, and creative enterprises.

H. Pursue strategies that support the continued development of
Portland’s Arts District and increase opportunities for artists and
arts organizations to thrive.

L. Conduct and/or fund research to support Corporation objectives as
well as the key interests/needs of artists, arts and cultural
organizations and creative entrepreneurs.

Section 2.2. Powers. This Corporation shall have all such powers as are
authorized to non-profit corporations by the Maine Nonprofit Corporations Act. The
corporation shall neither have nor exercise any power, nor shall it engage directly or
indirectly in any activity that would invalidate its status (i) as a corporation which is
exempt from federal income taxation as described in Section 501(c)(3) of the Internal
Revenue Code of 1986, as amended, or (ii) as a corporation, contributions to which are
deductible under Section 170(c)(2) of the Internal Revenue Code of 1986, as amended.

Section 2.3. Prohibition of the Inurement of Assets and Income to Private
Persons. The corporation is not organized for pecuniary profit and shall not have any
capital stock. No part of its net earnings or of its principal shall inure to the benefit of any
officer or director of the corporation, or any other individual, partnership or corporation,
but reimbursements for expenditures or the payment of reasonable compensation for
services rendered shall not be deemed to be a distribution of earnings or principal.
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Section 2.4. Dissolution. If this Corporation is dissolved or its legal existence
terminated, either voluntarily or involuntarily, or upon final liquidation of the
Corporation, none of its assets shall inure to the benefit of any private individual, and all
of its assets remaining after payment of all of its liabilities shall be distributed to one or
more organizations which the Board of Directors then determines is qualified both as an
exempt organization under Section 501(c)(3) of the Internal Revenue Code, and as an
organization engaged in activities substantially similar to those of this Corporation
(within the meaning of 13-B M.R.S.A. §407).

Section 2.5 Tax exempt Status. It is intended that the Corporation shall have and
continue to have the status of a corporation which is exempt from federal income tax
under Section 501(a) of the Internal Revenue Code of 1986, as amended, or successor
provisions of federal tax law (the "Internal Revenue Code") as an organization described
in Section 501(c)(3) of such Code, and to which contributions are deductible under
Section 170(c)(2) and 2055(a)(2) of the Internal Revenue Code, which is other than a
private foundation as defined in Section 509(A) of the Internal Revenue Code. The
Articles of Incorporation and these Bylaws shall be construed accordingly, and all powers
and activities shall be limited accordingly.

No substantial part of the activities of the Corporation shall be the carrying on of
propaganda, or otherwise attempting to influence legislation; provided that the
Corporation shall have the power to make an election under Section 501(h) of the Internal
Revenue Code. Likewise, the Corporation shall not participate or intervene in any manner
or to any extent in any political campaign on behalf of any candidate for public office.
Furthermore, the Corporation shall not engage in any activities that are unlawful under
applicable federal, state or local laws, including, but not limited to, activities prohibited
for an exempt organization under Section 501(c)(3) of the Internal Revenue Code and
regulations thereunder as they now exist or as they may hereafter be amended.

ARTICLE II1
MEMBERSHIP

Section 3.1. Member. The sole member of the Corporation shall be the City of
Portland, Maine. The sole member of the Corporation shall be referred to as the
"Corporator" for the purposes of the Articles of Incorporation and these Bylaws.

Section 3.2 General. The rights and responsibilities of the Corporator, may be
changed from time to time by an amendment to the Articles of Incorporation (to the
extent required by law) and these Bylaws.

Section 3.3. Powers. The Corporator shall have only those rights set forth in the
Articles of Incorporation, as restated in these Bylaws. Such rights are as follows:

A. The appointment of up to two (2) ex officio members of the Board
of Directors pursuant to Article IV hereof;
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B. The removal of Directors it has appointed from the Board of
Directors;

C. The amendment, restatement, or modification of the Articles of
Incorporation or of the Bylaws of this Corporation;

D. The approval of the sale, lease, or other disposition (excluding by
mortgage or pledge for purposes of security) of all, or substantially all, of
the assets and property of the Corporation;

E. The dissolution of the Corporation or its merger with or
consolidation with another corporation; and

F. Any other matter which a majority of the Board of Directors voting
on the matter votes to submit to the Member.

Section 3.4 Annual Meetings. The Annual Meeting of the Corporator shall be
held at a regular meeting of the City Council in the month of November of each year at
such place and time as shall be fixed by the Board of Directors. In the event of a failure
for any reason to hold an Annual Meeting as aforesaid, any business which may properly
be transacted at an Annual Meeting, including the election of Directors, may be
transacted at a Special Meeting.

Section 3.5 Special Meetings. Special Meetings of the Corporator may be called
at any time by the President or a majority of the Directors.

Section 3.6. Notice of Meetings. Notice of all meetings of the Corporator shall be
given by the Secretary or in his or her absence or disability by the President, by mailing
or emailing to the Corporator a written notice specifying the time and place of the
meeting, such notice to be addressed to the Corporator and emailed or mailed (postage
prepaid) at least five (5) but not more than fifty (50) days before the meeting.

Section 3.7. Action by Unanimous Consent. Any action required or permitted to
be taken at a meeting of the Corporator may be taken without a meeting as long as

consent in writing, setting forth the action so taken shall be signed by the Corporator, and
filed with the minutes of the meetings of the Corporator.

Section 3.8. Manner of Acting. The act of the Corporator, present in person or by
proxy at a meeting, shall be the valid act of the Corporator.

ARTICLE 1V
BOARD OF DIRECTORS
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Section 4.1. Management by Board. The affairs of the Corporation shall be
managed by its Board of Directors, which may exercise all powers of the Corporation and
do all lawful acts and things necessary or appropriate to carry out the purposes of the
Corporation. The Board of Directors may hire an Executive Director to whom it may
delegate such duties as it deems appropriate.

Section 4.2. Number of Directors; Eligibility. The Board of Directors shall consist
of up to twenty-one (21) individuals, two (2) of whom shall be ex officio members of the
Board pursuant to Section 4.4 of this Article, and the remaining members will be elected
by the Board of Directors pursuant to Section 4.4 of this Article. Two-thirds of the
Directors, with the exception of the ex officio members, must be either residents of, own
a business located in, or work in the City of Portland.

Section 4.3. Nomination. The Board of Directors shall have the authority to
consider nominations from Board Members, the City, and the community.

Section 4.4. Ex Officio Members of the Board of Directors. There shall be two (2)
individuals who shall each be deemed an ex officio members of the Board of Directors by
virtue of his or her holding the position of (1) Mayor or City Council member of the City
of Portland as appointed by the Corporator; and (2) City Manager or designee of the City
Manager associated with the Economic Development Department as appointed by the
Corporator.

The provisions of these Bylaws contained in Section 4.5 regarding term of office,
Sections 3.2 and 3.3 regarding appointment of directors and Section 4.7 regarding
vacancies shall not apply to said ex officio members. The City Manager or designee shall
be a member of the Board of Directors so long as he or she continues to serve in the
office by virtue of his or her employment in the said capacity by the City; and the Mayor
or City Council member shall be appointed annually; and said members shall enjoy all
the rights, privileges and responsibilities of all other member of the Board of Directors,
including, without limitation, voting privileges, except, however that no ex officio
member may serve as President of the Board of Directors. The Board of Directors may
take action by unanimous consent only with the consent of said ex officio member. Ex
officio members shall be counted as Directors for purposes of determination of the
residency/business requirements in Section 4.2 of this Article. Ex officio members shall
be entitled to the same indemnification rights available to all Directors under the law,
these Bylaws or otherwise.

Section 4.5. Terms of Office. Directors shall be appointed by the Board of
Directors at Annual Meetings of the Corporation to serve as such for a term of three (3)
years. Each Director shall serve until his or her successor shall be duly qualified and
appointed. Directors shall be nominated prior to the Annual Meeting of the Corporation.
No Director shall succeed himself or herself after his or her initial term for more than two
(2) full consecutive terms, and no Director shall serve for more than nine years.
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Section 4.6. Voting. Each Director shall be entitled to one (1) vote.

Section 4.7. Vacancies. Any vacancy occurring on the Board of Directors among
Board appointees may be filled by the Board of Directors. A person appointed to fill a
vacancy which occurs other than by reason of an increase in the number of Directors
shall serve the remainder of the term of the individual he/she is replacing unless
otherwise ordered by the Board.

Section 4.8. Resignation. Any Director may resign at any time by giving written
notice to the President of the Corporation. Such resignation shall take effect on the date
of receipt or at any later time specified therein.

ARTICLE V
MEETINGS

Section 5.1. Annual Meeting. The Annual Meeting of the Board of Directors shall
be held without call at the Board's Regular Meeting in the month of November, at the
principal office of the Corporation or at some other place fixed by the President.

Section 5.2. Regular Meeting. Other Regular Meetings of the Board of Directors
may be held, without call, at such place, date and time as shall be fixed from time to time
by resolution of the Board of Directors. The Board shall hold no fewer than six Regular
Meetings per calendar year. Board members are expected to attend all Regular Meetings
of the Board. If a Board member fails to attend three consecutive Regular Meetings of the
Board, the Executive Committee shall have discretion to remove that individual from the
Board.

Section 5.3. Special Meetings. Special Meetings of the Board of Directors may
be called by such persons as are authorized by law to call Special Meetings. The place,
date and time of the Special Meeting shall be fixed in the call therefor.

Section 5.4. Notice of Meetings. Notice of each Annual, Regular or Special
Meeting of the Board of Directors shall be given by the person or persons calling the
same or by the President or Secretary at least three (3) days in advance thereof. Notice
may be given in writing, by email, by telephone, by oral statement or by any other means
to the Directors in person or by delivery of a writing to his residence or business address.
Notice given in writing by mail shall be deemed given on the day that the same is
deposited in the U.S. mails as first class mail, postage prepaid. Neither the business to be
transacted there at, nor the purposes of any Annual, Regular or Special Meeting of the
Board of Directors need to be specified in the notice of such meeting, except when
otherwise provided by law.

Section 5.5. Conduct of Meetings. The final actions of the Board of Directors
shall be taken openly, and subject to provisions of the Maine Freedom of Access Law,
deliberations of the Board shall be conducted openly, and the records of their actions
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shall be open to public inspection. The Board may go into executive session from time to
time as allowed by the Maine Freedom of Access Law.

Section 5.6. Quorum. A simple majority (over 50%) of the Directors shall
constitute a quorum for the transaction of business. The act of the majority of the
directors present at a meeting of the Board of Directors at which a quorum is present shall
be the act of the Board of Directors.

Section 5.7. Informal Action by Directors. Action of the Directors may be taken
in accordance with the provisions of Section 708 of the Maine Nonprofit Corporations
Act, Title 13-B M.R.S.A. as it may be amended from time to time. In amplification of,
and not in limitation of the foregoing, action taken by agreement of a majority of
Directors shall be deemed action of the Board of Directors if all Directors know of the
action taken and no Director makes prompt objection to such action. Objection by a
Director shall be effective if written objection to any specific action so taken is filed with
the Secretary of this Corporation within thirty (30) days of such specific action.

Section 5.8. Notice. Whenever under the provisions of the statutes, Articles of
Incorporation or these Bylaws notice is required to be given to any Director, such notice
must be given in writing by personal delivery, by email, mail, or by telephone, addressed
to such Director at his or her address as it appears on the records of the Corporation, with
postage or other delivery fees prepaid, or at his or her telephone number as it appears on
the records of the Corporation. Notice by mail shall be deemed to be given at the time it
is deposited in the United States mail.

Section 5.9. Indemnification. This corporation shall in all cases indemnify any
person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action, suit or proceeding, whether civil, criminal, administrative
or investigative, by reason of the fact that he or she is or was a Director, officer,
employee or agent of this corporation, against expenses, including attorney's fees,
judgments, fines and amounts paid in settlement actually and reasonably incurred by him
or her in connection with such action, suit or proceeding to the maximum extent
permitted by law, including, without limitation, 13-B M.R.S.A. §714 as it may be
amended from time to time, and acts additional thereto and supplementary thereof, to
which reference is made.

ARTICLE VI
OFFICERS AND AGENTS

Section 6.1. Officers. The officers of the corporation shall be chosen annually at
the Annual Meeting of the Board of Directors, and shall be a President, Vice President, a
Treasurer, and a Secretary. One individual may serve in more than one such office. The
Board of Directors may also appoint one or more Assistant Secretaries and Assistant
Treasurers.
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Section 6.2. Term. Officers shall be elected for a term of one (1) year to serve
until the next Annual Meeting of the Board of Directors or until their successors are duly
chosen and qualified. Officers may succeed themselves for any period of years. The
initial officers shall be appointed by the Board of Directors at their first meeting
following incorporation to serve as such until the first Annual Meeting of the Board of
Directors.

Section 6.3. Removal. Any officer of the corporation may be removed by the
Board of Directors whenever in their judgment the best interests of the corporation will
be served thereby. The Executive Committee shall have the authority to remove any
officer who fails to attend Regular Meetings of the Board as described in Section 5.2.

Section 6.4. Vacancies. Any vacancy in any office may be filled by the Board of
Directors.

Section 6.5. President. The President of the Corporation shall be elected from
among the members of the Board of Directors, provided however that no ex officio
member may be permitted to serve as President.

Section 6.6. Vice-President. The Vice President shall perform such duties as are
assigned to him or her by the President and the Board of Directors. In the absence of the
President, he or she shall perform the duties of that office.

Section 6.7. Treasurer. The Treasurer shall be the chief financial officer of the
corporation and, together with the Assistant Treasurer, shall have the responsibility for all
corporate funds and securities and shall maintain full and accurate accounts of receipts
and disbursements in a book or books kept for that purpose. The Treasurer shall perform
such other duties as may be prescribed by the Board of Directors or the President, under
whose supervision the Treasurer shall be.

Section 6.8. Secretary. The Secretary shall attend all meetings of Corporation and
the Board of Directors and keep minutes of all meetings of the Corporation and the Board
of Directors in a book or books kept for that purpose. The Secretary shall perform such
other duties as may be prescribed by the Board of Directors or the President, under whose
supervision the Secretary shall be. The Secretary, and any Assistant Secretaries, shall
have authority to affix the corporate seal to any instrument which requires it, and when so
affixed, it may be attested by the Secretary or by any Assistant Secretary.

Section 6.9. The Assistant Treasurer and Assistant Secretary. One (1) Assistant
Secretary shall be appointed by the Board of Directors. The individual appointed
Assistant Secretary shall be the Director of Economic Development Department of the
City of Portland and shall be the principal staff person for the Corporation. One (1)
Assistant Treasurer shall be appointed by the Board of Directors. The individual
appointed as the Assistant Treasurer shall be that individual who holds the position of
Treasurer for the City of Portland. The Assistant Treasurer shall, together with the
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Treasurer, have the responsibility for all corporate funds and securities and shall maintain
full and accurate accounts of receipts and disbursements in a book or books kept for that
purpose. The Assistant Treasurer shall have such other powers and duties as may be
prescribed from time to time by the Board of Directors. Assistant Secretaries and
Assistant Treasurers shall not be members of the Board of Directors.

Section 6.10. Other Employees. Other employees of the Corporation may be
appointed by the Board of Directors, and if so appointed, shall be supervised by, and shall
serve under the direction of the Board of Directors.

ARTICLE VII
COMMITTEES

Section 7.1. Executive Committee. The Executive Committee of the Corporation
shall consist of President, Vice President, Treasurer, and Secretary. Except for the power
to amend the Articles of Incorporation and Bylaws, the Executive Committee shall have
all of the powers and authority of the Board of Directors in the intervals between
meetings of the Board of Directors, subject to the direction and control of the Board of
Directors. This includes supervision of the staff of the Corporation.

Section 7.2. Finance Committee. The Finance Committee of the Corporation
shall consist of three members of the Board. The incumbent Treasurer of the Board will
serve as a member and chair of the Finance Committee. The Finance Committee is
responsible for developing and reviewing fiscal procedures, a fundraising plan, and
annual budget. The Board must approve the budget, and all expenditures must be within
the budget. Any major change in the budget must be approved by the Board or the
Executive Committee. The fiscal year shall be July 1 to June 30. Annual reports are
required to be submitted to the Board showing income, expenditures, and pending
income. The financial records of the organization are public information and shall be
made available to the membership, Board members, and the public.

Section 7.1. Subcommittees of the Board. The Board may create subcommittees,
such as fundraising, marketing, events, as needed. Both members of the Board and the
public can be members. The Board President will appoint the Chairs of each
subcommittee. Each Board director shall serve on at least one subcommittee.

ARTICLE VIII
ADOPTION, AMENDMENT

Section 8.1. Generally. These Bylaws may be amended or repealed or new
Bylaws adopted only by the affirmative vote of the Corporator, provided, however, that
the Bylaws may not be amended in such a way as to cause the Corporation to lose its
status (i) as a corporation which is exempt from federal income taxation as an
organization described in Section 501(c)(3) of the Internal Revenue Code of 1986, as
amended, or (ii) as a corporation to which contributions are deductible under Section
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170(c)(2) of the Internal Revenue Code of 1986, as amended, or (iii) as a corporation
described in Section 170(b)(1)(A)(vi) of the Internal Revenue Code of 1986, as amended.

Section 8.2. Amendments. These Bylaws may be amended solely by the
Corporator.

ARTICLE IX
CONFLICT OF INTEREST

Section 9.1. Avoidance of Conflict or the Appearance of such Conflict. Every
Director shall endeavor to avoid conflicts of interest or the appearance of such conflicts
or impropriety as provided by state statute, by full disclosure at all times and by
abstention in the appropriate circumstances.

Section 9.1. Disclosure. Any Director who has a direct interest in any matter to be
considered by the Board shall fully disclose that interest to the Board. If a Director is
unsure whether a direct interest exists in a particular matter or if the issue is otherwise
raised in good faith, the Director shall disclose the pertinent facts to the Board, and the
Board shall determine the issue.

Section 9.3. Abstention. When the Director has so disclosed and is deemed to
have a direct interest in a matter, the Director shall abstain from voting on the matter and
from otherwise participating in the decision-making process on the matter. Notation of
the disclosure and abstention of the Director shall be recorded in the minutes.

Section 9.4. Direct Interest. For purposes of this Article, direct interest in a matter
shall mean:

A. A substantial financial interest of the Director or of the spouse or
dependent child of the Director;

B. A substantial financial interest of any employer, partner, associate,
co-shareholder or other co-venturer of the Director;

C. A substantial financial interest of the Director in any entity which
has a substantial financial interest in the matter; or

D. Any other substantial interest of the Director which the Director or
the Board believes might reasonably impair the Director's ability to act
independently.

ATTEST: DATE:
Secretary
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ARTICLE SIXTH OF ARTICLES OF INCORPORATION OF CREATIVE
PORTLAND CORPORATION

The City of Portland, Maine shall be the sole voting member of Creative Portland
Corporation and is hereby designated the Corporator. The Corporator shall act by and
through its City Council in all matters relating to Creative Portland Corporation. The
rights, powers, and responsibilities of the Corporator shall be as follows:

The Corporator shall have the sole and exclusive right to vote at all meetings of
the Creative Portland Corporation for such purposes or such other matters as may be
prescribed for consideration by these Articles of Incorporation, the By-laws of the
Creative Portland Corporation, amendments thereto, and the laws and statutes of the State
of Maine, as from time to time constituted. Specifically, the Corporator shall have the

following rights:

A) Addition of Corporators;

B) Creation of an additional Class of Corporators;

O) Appeint-the Board-ef Directors-andExpand-expand-or contract its-the
sizenumber of members of the Board of Directors;

e

&)D) Alteration, amendment or repeal of By-laws;

H)E)  Amendment, modification or restatement of the Articles of Incorporation;

BF)  Dissolution, merger or consolidation of the Creative Portland Corporation;

HG)  Approval of the sale, lease or disposition (excluding mortgage or pledge)
of all or substantially all of the assets or property of the Creative Portland
Corporation;

K9H) Approval of the annual operating budget;

151)  Any other matters which a majority of the Board voting to submit to the

Corporator.

The Creative Portland Corporation shall have the sole and exclusive authority,

consistent with their City Council approved By-laws, to appoint and remove Directors.
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ORDER CREATING THE CREATIVE ‘
PORTLAND CORPORATION 'AND APPROVING
ARTICLES OF INCORPORATION AND BY-LAWS
ORDERED, that the City of Portland by authority of its City Council, hereby approves
~ the creation of the Creauve Portland Corporation; and
BEIT FURTHER ORDERED,- that the Council approves the Articles of Incorporation
of the Creative Portland Corporation in substantially the form attached hereto as
Attachmont 1 and the filing of those Articles with the Secretary of State; and
BE I'T FURTHER ORDERED, that the Council approves the By;LaWS of the Creative
‘ Portland Corporation n substantially the form attached hereto as Attachment 2; and
BE IT'FURTHER ORDERED, that this Order shall be filed as part o the corporate
| records of the Creative Portland Comoratlon .,.
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ORDER CREATING THE CREATIVE
PORTLAND CORPORATION AND APPROVING
ARTICLES OF INCORPORATION AND BY-LAWS

ORDERED, that the C1ty of Portland, by authority of its City Council, hereby approves
the creation of the Creative Portland Corporation; and

BEIT FURTHER ORDERED, that the Council approves the Articles of Incorporation
" of the Creative Portland Corporation'in substantially the form attached hereto ag
Attachment 1 and the filing of those Articles with the Secretary of State; and

BE IT FURTHER ORDERED, that the Council approves the By-Laws of the Creative
Portland Corporation in substantially the form attached hereto as Attachment 2; and

BE IT FURTHER ORDERED, that this Order shall be filed as part of the corporate
records of the Creative Portland Corporation,

Mayor Eciward‘] . Suslovic B -Councilor Iiil C. Duson

‘ Councilgr John M Anton ' Councilor Nicholas M. Mavodones, Jr. | |
Councilor James . Cohen - Councilor Cheryl A. Leeman ‘
Courlncilor Daniel S, Slkolnik , | . Councilor David A, Marshall

Councilor Kevin J. Donoghue
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T8 Mayor Suslovic and City Councilors

FROM: Alex Jasgerman and Pat Finnigan
DATE: QOctober 17, 2008
RE: Report of the Creative Economy Steering Committee

The October 20 Council Agenda inciudes the Orders and documents to establish the
Creative Portland Corporation (CPC) including the Articles of Incorporation, By-laws,
and Tax Increment Finance District. These will all be on this agenda for informational
purposes, but we are asking them to be tabled for action at the November 17 meeting.
The TIF district document is a draft while we finalize the financial information. The TIF
district and development plan requires a public. hearing before Council action. That
public hearing is scheduled for November 17 as well. '

All of the documents pertaining to the Creative Economy structure and financing were
previously reviewed and discussed with you at the Oct. 6 workshop. In addition, you will
consider an Order to authorize the City Manager to work with the Portland Arts and
Cultural Alliance (PACA) to collaborate with the Creative Portland Corporation in order
to elirninate any unnecessary duplication and strengthen our efforts to attract and retain
creative economy based businesses and entities, -

Staff is compiling the answers to the questions posed by Councilors at the Oct. 6
Council workshop, as well as by the Finance Committee at its Oct. 7 meeting. We will
forward these to you when they are done.

The following is a summary of the major findings of the Creative Economy Steering
Committee.

Background. On May 31, 2006 then Mayor Jim Cohen convened the Creative
Economy Summit. This convention brought together over 200 stakeholders of artists,
cultural organizations, and creative enterprises in a day-long session to identify
challenges and opportunities to grow and further develop Portland’s creative economy.
The Summit participants identified three major action steps:

(1) Build Portland's identity as an international creative center;

(2) Develop publicty supported and/or affordable public space for art studios,
exhibitions performance space, office space, and housing;

(3) Increase collaboration, coordination, and communication within Portland’s
creative economy.

Following the Summit, the Porlland City Council established a 17 member Creative
Economy Steering Committee (CESC) in December 2006, Councilor James Cohen was
appointad chair and Councilor David Marshall was appointed vice chair, The purpose of
the Steering Committee was to take the results of the Summit, and develop
recomnmended strategies on how best to achieve them. The Report contains a number
of recommendations.
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Recommendations

Two of the Steering Committee’'s recommendations require City Council action. The
Steering Committee wanted to ensure that this was a report that didn't sit on a shelf
without being implemented. Therefore the first two recommendations are to establish an
organizational structure and develop a plan for sustained financial resources to promote
and grow the creative economy.

1. Administrative Structure. The Steering Committee recommends that the City
.Council establish a 13-member quasi-municipal organization, known as the Creative
Portland Corporation (CPC). The CPC would be modeled after the Downtown
Portland Corporation, Portland Downtown District, or the Fish Pier Authority. To achieve
this, the Council will need to enact By—laws and Articles of Incorporation. (Please see
“pages 9 - 11 of the report).

2. Funding. The Steering Committee was mindful of the financial pressures facing the
City. In order to reduce the impact on the City budget and become financially self
sustaining, the Steering Committee envisions a multi-faceted approach: public funding,
private fundraising, revenues from fees, etc. The Steering Committee estimates that
$100,000 will be needed initially to cover an administrator's salary and program costs.
The Steering Committee recognizes this is a significant challenge. The goal is to make
the CPC self sufficient and reduce its reliance on public funding (page 12).

One of the funding mechanisms recommended by the Steering Commitiee is to
establish a Creative Economy Fund. The Steering Committee is requesting that the
City Council approve a Creative Economy Tax Increment Finance (TIF) District,
which would generate revenues for that fund (See page 13 of the report)

3. Promote and Attract Creative Enterprise Clusters.  To foster growth in the
creative economy, the Committee noted the need to reinforce and strengthen existing

arts and culture based enterprises and activate mechanisms to aftract, nurture, and
grow additional creative enterprises. (page 14)

4. Strengthen the City’s Arts District. The Steering Committee concluded that it was
critical to address the issue of atfrition by artists to less expensive locations outside of
Portland by securing existing arts and cultural organizations and enterprises and
attracting new artists and members of the creative economy. (page 14)

5, Create a Center for the Arts. The Steering Committee concluded that Portland has
- a shortage of available, affordable space for artists and cultural endeavors. They
recommend the development of a Center for the Arts in downtown Portland to create
dedicated space for artists and arts organizations, provide incubator space for
emerging creative economy-based enterprises, cooperatives/collectives, artist studios,
~ and create live/work spaces, rehearsal, and theater space, etc. (pages 14- -15)

6. Create a Creative Economy Web site. The Steering Committee concluded that a
current, vibrant web site is necessary to promote the creative economy and reinforce -
Portland as the cultural center where individuals and entities invoived in creative
endeavors choose to locate. (page 16)

7. ldentify and Support “Tipping Point” Projects. Tipping point projects are
injtiatives that move an organization, individual artists or program to the next level of

2
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accomplishment. The Steering Committee recognized that tipping point projects which
involved "a reasonable investment could yield significant, near-term success. They
recommended that funds should be focused on the greatest opportunities not
necessarily the greatest problems. (page 16),

8. Conduct on-going Economic Impact Analyses. In order to know what is working
and where more afttention is needed, the Steering Committee recommended that
conducting economic analyses to identify trends, establish benchmarks, and help target
financial resources in ways that will achieve maximum impact. (page 17)

As noted above, staff is assembling the answers to the queétions you raised at your

workshop on the Creative Economy (see below). If you have additional ones you would
like us to address, please let us know.

Fhk

Questions/requests posed by Councilots

1. Remove the area of the proposed TIF district north of Cumberiand Ave. from the

Creative Economy Tax Increment Financing Map.

Provide a map of all existing TIF districts. ‘

Explanation of the differences in operation including limitations on activities, that

would apply to a 501(c) 3 but not a non 501(c) 3 non profit corporation.

Explanation of the proposed budget of $100,000, how this figure was arrived at.

Provide a preliminary work plan and budget for the proposed Creative Portland

Corporation,

Further explanation of the proposed TIF funding mechanism, and the issue of

funding for the duration if the TiF funds have not materialized. Related to this is

the issue of start-up funding and phasing of funds sources over time.

7. A summary of the history of PACA, and their current status of budget, City
funding, and personnel.

8. Explanation of how the TIF district relates to the activities of the CPC, as to what
program activities are targeted to properties within the TIF district, and what
program activities are city wide or otherwise broader in geographic scope.

9. Explain any overiap of PDD and PACA, particularly with regard to geographic
jurisdiction, mission, and organizational structure.

10. Explanation of how TIF revenues are raised, inciuding how the base tax year
revenue is determined, and how the increment in value and revenue is
calculated. :

11.A summary of the economic opportunities that justify an investment in the
Creative Economy Cluster and the Creative Portland Corporation.

12. Definition of the creative economy, distinguishing between artists, arts
organizations, and creative enterprises.

@ h)

S
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. Filing Fee 540.00

DOMESTIC
NONPROFIT CORPORATION

STATE OF MAINE

ARTICLES OF INCORPORATION

Deputy Secretary of Stae

A True Copy When Attested By Signature

Deputy Secrelary of Stae

Purszant 1o §3-1 MRSA §403, the undersigned incorperator(s) execute(s) and defiver(s) the following ArGicles of Incerporation:

" FIRST: The nate of the corporation is __Creative Portland Corporation
SECOND: - ("X" one box oﬁly. Attach sdditonal page(s) if necessary.)
& The corporaiion is organized as a public benefit corporation for the following pl.lrposc or pUTPGYes:

“jg_e, oA obmched

O The corporation is organized as o mutual benefit corporation for all purposes permitted under Title 13418 or, i
not for all such purposes, then for the following purpase or purpeses: '

TIHIRD: The Ragistered Agentis a (select either a Commercial or Nonchmmercial Registered Agent)

[ Commercial Registered Agent CRA Public Nutriber:

(name of commercial registered agent)

] Noncommerdial Registered Agent

(name of nonconumercial Tegistered ngent)

{physical Tocation, not 2.0, Box - swesat, city, state and 2ip code)

(maiting address if different from above)
- FOURTH: Pumuant o 5 MRSA §108.3, the regislered agent as listed above has consented w serve as the

registered apent for this nonprofit corporation,
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FIFTH:

of directors shall be

The numiber of directors (not fess than 3) constitoting the injtial board of divacters of the corporation, if the number has

been desiguated or if the imitial directors have been chosen, is

~and the maximum rimber

The minimum number of directors (noi less than 3} shaltbe _

SINTH: Menbers: ("X" one box only.)
D * There shall be no members.
There shull be.one or more ¢lasses of members and the information réquired by 13-B MRSA §402 iz atlached.
W Ty T TaaliXegn ‘ ‘
O e, 'E:z_{ 5 S adbaed -
SEVENTH: {Optional) W1 - (Check it this orticle is to apply.)
No substantial part of the activities of the Comoration shall be the cerrying on of propagmda or otherwise atteinpling
o influcnce legislation, and the Corporation shall not participate in or intervene in (incliding the publication or
distribution of statements) any palitical campaigr on behalf of any candidate for public office.
EIGHTH; {Optional) ¥4 (Check il this articte is 1o apply.)
Qther provisions of these ariicles including pmvlsmme. {or the rugulalwn of l‘n'_ internal uffaics of the corporatian,
distribudion of assets on digsolution. or final liquidation and the requirements of the Tnlemal Rcw.nne Cade section
501(c) ave set outin E‘{hlbll € supched heroto and made a part hersol.
Incorperatury® Dated
N Strest
(rigimtuie) (residence adlress)
(type or _u;lnl name) {eity, g and wip code)
Street
{signone) (residence address)
{type or print nwme) {eiry, stute nnd zip code)
: — Strest
{signamire)

{residence addrass)

{rype o7 print nanme) {oiLy, state and Zip eode)
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ATTACHMENT1 - -

ARTICLE SECOND OF ARTICLES OF INCORPORATION OF

CREATIVE PORTLAND CORPORATION

Creative Portland Corporation is organized and shall at all times be operated
exclusively for charitable, education and non profit purposes as a non profit tax exempt
‘organization organized under the laws of the State of Maine with all such powers as are
authorized to non profit corporations by the Maine Non Profit Corporation Act: The
primary activities of the Creative Portland Corporation shall include, but not be limited
to, the following:

A,

B.

Build Portland’s identity as an international creative center;

Develop publicly supported and/or affordable space for artists, including
performance space, office space, smdxo space, housmg, and exh1b1t10n
space, -

Increase collabofation, coordination, and communication within Portland’s
creative economy;’

Provide resources and support for community events and cultural tourism;
Recruit creative industries;

Pravide timely input on Portland’s development projects that could

contribute to the Creative Economy Fund,;

Acquire, hold, own manage, dispose or liquidate property, upon City

'_ Council approval, for the purpose of advancing the creative economy and

promoting employment opportunities in the City of Portland; and

.Implement, facilitate and administer programs which enhance creative

opportunities in Portland as initially defined by the City of Portland’s
Creative Economy Steering Committee in a certain Report of said

" Committee dated October 2008, and on file in the City’s Department of

Planning, mcludmg but not limited to

Promotion of the Creative Enterprises Cluster
Development of the Arts District

Creation of a Center for the Arts

Creation of a Creative Economy Website

Identification and Supporting of “Tipping Point” Projects
Conduct Creative Economy Analyses

e el Sl

Cultural-Activities

Provision of resources and support for commumty cvents and
cultural tourism

[sa)

Orders:\creative economy articles and by-laws
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" ATTACHMENT 1

‘9. Recruitment of Creative Industries
10. Promotion of cultural tourism
11, Mainteénance of an information clearinghouse for use by artists,
organizations, available space and related mformatlon
12, Creatmn of a strategic plan.

Notwithstanding any other provision of these Articles, this Creative Portland
Corporation shall not carry on any activities not permittéd to be carried on (a) by a
corporation exempt from federal income tax under section 501(c)(3) of the Internal
Revenue Code of 1986 (“Code”) or the corresponding section of any future tax code, or
(b) by a corporation contributions to Which are deductible under section 170(0)(2) of the
Code.

ARTICLE SIXTH OF ARTICLES OF INCORPORATION OF CREATIVE
PORTLAND CORPORATION

. The Clty of Portland Maine shall be the sole votmg member of Creative Portland
Corporation and is.hereby dcszgnated the Corporator. The Corporator shall act by and
through its City Council in all matters relating to Creative Portland Corporation. The
rights, powers, and responsibilities of the Corporator shalt be as follows: :

The Corporator shall have the sole and exclusive right to vote at all meetings of
the Creative Portland Corporation for such purposes or such other matters as may be
prescribed for consideration by these Articles of Incorporation, the By-laws of the
Creative Portland Corporation, amendments thereto, and the laws and statutes of the State
of Maine, as from time to time constltuted Specifically, the Corporator shall have thc :
following rights:

A) Addition of Corporatoss;
B) Creation of an additional Class of Corpi)rators;
<) Appoint the Board of Directors and expand or contract its size;
D) Addition of one or more classes of D;rectors
E) Appointment of Directors;
F)  Removal of Directors;,
Q) Alteration, amendment or repeal of By-laws;
H) Amendment, modification or restatement of the Articles of Incorporation;

D Dissolution, merger or consolidation of the Creative Portland Cerporation;

1) Approval of the sale, lease or disposition (excluding mortgage or pledge)
of all or substantially all of the assets or property of the Creative Portland -
Corporation;

K) Approval of the annual operating budget;
L) Any other matters which a majority of the Board voting to submit to the
Corporator,

Orders:\creative sconomy articies and by-laws
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ATTACHMENT 1

ARTICLE EIGHTH OF ARTICLES OF INCORPORATIN OF CREATIVE
PORTLAND CORPORATION

Other provisions of these Articlcs:

A, (1) Ttis intended that the Creative Portland Corporation shall be -
entitled to exemption from federal income tax under Section 501(c)(3) of
the Internal Revenue Code and shall not be a private foundation under
Section 509(a) of the Internal Revenue Code. Notwithstanding any other -
provision of these Articles, the Creative Portland Corporation shall not
engage in any activily or exercise any power which would deprive it of
any exception from federal income tax which the Creative Portland
Corporation may receive under Section 501(c)(3) of the Internal Revenue
Code and contributions to which a deduction may be claimed under
Sections 170(c)(2), 2055(a)(2) of the Internal Revenue Code,

(2)  No substantial part of the activities of the Creative Portland Corporation
‘shall be the carrying on of propaganda, or otherwise attempting to
influence legislation and the Creative Portland Corporation shall not
participate in or intervene in (including the publish in or distribution of

~ statements) any political campaign on behalf of or in opposition to any
candidate for public office; provided that the Creative Portland
Corporation shall have the power to make an election under the Internal
Revenue Code. Likewise, no substantial part of the activities of the
Creative Portland Corporation shall be the provision of “commercial type -
insurance” within the meaning of Section 501(m) of the Code. .
Furthermore, the Creative Portland Corporation shall not engage in any
activities that are unlawful under applicable federal, state or local laws.

(3)  The Creative Portland Corporation is not organized for pecuniary
profit and shall not have any capital stock. All the assets and income of
the Creative Portland Corporation sha!l be used exclusively for its arts
related, charitable, scientific and educational purposes. No pari of the net
eamings of the Creative Portland Corporation shall inure to the benefit of,
or be distributable to, its members, trustees, officers, or other private
persons; provided, however, that nothing contained herein shall be
construed to prevent the payment by the Creative Portland Corporation of
the reasonable compensation to employees and reasonable expenses of

Officers and. employees of the Creative Portland Corporation for services
rendered.

B. If the Creative Portland Corporation be dissolved or its legal existence
terminated, either voluntarily or involuntarily, or upon final liquidation of
the Creative Portland Corporation, none of its assets shall inure to the
benefit of any private individual, and all of its assets remaining afier
payment of all of its just debts and labilities, and creation of a reasonable

Orders:\creative economy articles and by-laws
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ATTACHMENT 1

reserve for contmgent liabilities, if any, shall be distributed to one or more
organizations which the Board of Directors then determines is qualified
-both as an exempt organization under Section 501(c)(3) of the Internal
Revenue Code, and as an organization engaged in activities substantially
similar to those of the Creative Portland Corporation (within the meaning
~of 13-BMR.S.A. §407).

C The Creative Portland Corporation shall be an equal opportunity
employer, shall not discriminate on the basis of age, race, religion, color
creed, sex, financial status, handicap or national origin:

(1) in the persons served, or in the manner -of service; or

(2)  in the hiring, assignment, promotion, salary determination, or other
conditions of staff employment; or

(3)  in the membership of the Board of Directors.

‘D, Bach reference in these Articles of Incorporation to a Section in the
Internal Revenue Code or the Maine Non-Profit Corporation Act shall be
deemed to include a reference to such code or such act as the same may
hereafter be amended and to be the corresponding provision of any such
future United States Internal Revenue or Maine Non-Profit Corporation
Act, as the case may be. '

Orders:\creative economy articles and by-laws
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Special bandling request(s): (check all that apply)
]  Hold for pick up ‘ . '
[]  Expedited filing - 24 hour service ($50 additiona! filing fee per entity, per service)
[]  Expedited filing - lvmediate service ($100 additional filing fee per entity, per service)

Total fiing fee(s) enclosed:  §

Contact Information — questions regarding the above filing(s), please call or email: {filors o provide n
cantact name and telephone vutnber or email address will sosali in the returo of e erroneous filing (8) by the Seerelary of Stale's office)

(Wetne of cauluct person) (Daylime telephone pumber)

(Brmail address)

The cneclosed filing(s) and fee(s) are submitted for filing. Please return the atresied cdpy {0 he tollowing
address: . ' ‘ '

(Name of altested recipient)

(Firm or Company)

(Mailing Addross)

{(City, State & Zip)

36 of 48




For Corporate Ineyrporators®
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By.. ' Street
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{type or print nume and cuguciry) - } i (eity, stee und zip codu)
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Form No, MNPCA-G (3 of 3) Rev. 7/172008

37 of 48



ATTACHMENT 2

BYLAWS OF THE
CREATIVE PORTLAND CORPORATION

ARTICLE 1
NAME PRINCIPAL OFFICE, CORPORATE SEAL

Section 1.1. Name. The name of this corporatmn shall be thc Creat:ve Portland
Corporanon

Section 1,2, Principal Office. The principal office for the conduct of the activities -

of the corporation shall be located at Portland City Hall, 389 Congress Street, Portland
Maine.

Section 1.3. Corporate Seal. The corporate seal of the corporation shall be circular
in form and shall bear the words and figures "Creative Portland Corporation,” the word
"Maine” and the year of the corporation's incorporation. The form of such seal may be
altered from time to time by the Board of Dlrectors

. ~ Section 1.4. Regm‘[ered Office. The Registered Office of the Corporation is at 389
Congress Street, Portland, Maine. The address of the Registered Office may be changed
from time to time by the Board of D1rectors or by the Registered Agent,

Section 1,5. Registered Agent. The Registered Agent of the Corporation is the
person designated in the Articles of Incorporation, as amendcd from time to time by the
Board of Directors.

ARTICLE1I -
PURPOSES

- Section 2.1. General Purposes The Corporation is organized and shall be operated
on a non-profit basis to receive donations,. grants and contributions in support of the City
of Portland’s economic development efforts which enhance and create creative economy
business and arts district development and employment opportunities including:

B. Build Portland's identity as an international creative center;
C. Develop publicly su'pported and/or affordable space for artists,
including performance space, office space, studio space, housing,

and exhibition space;

D. Increase collaboration, coordination, and commumcatlcm W1thm
Portland’s creative economy;

E. Provide resources and support for community events and cultural
tourism;

Orders:\creative economy articles and by-laws
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ATTACHMENT 2

F. Recruit creative industries;

G Provide timely input on Portland’s development projects that
could contribute to the creative economy; '

H Acquire, hold, own manage, dispose or liquidate property, upon
. City Council approval, for the purpose of advancing the creative
economy and promoting employment opportumtles in the City of
Portland; and

I Implement, facilitate and administer programs which enhance
creative opportunities in Portland as identified by the Creative
Economy Steering Committee in a Report of said Comumittee
dated October 2008, on file in the City’s Office of Planning,
including but not limited to:

Prometion of the Creative Enterprises Cluster
Development of the Arts District

_ Creation of a Center for the Arts
Creation of a Creative Economy Website and Clearinghouse
Identification and Supporting of “Tipping Point” Projects
Conduct Creative Economy Analyses

=10 B b R

Cultural Activities
8. Provision of resources and supporl for community events and
cultural tourism
9. Recruitment of Creative Industries
. 10. Promotion of cultural tourism
11. Maintenance of an information clearinghouse for use by artists;
, organizations, available space and related information
“12. Creation of a strategic plan.

_ Section 2.2. Powers. This Corporation shall have all such powers as are
authorized to non-profit corporations by the Maine Nohprofit Corporations. Act. The

Creation of Programming Strategy for Current Events and

corporation shall neither have nor exercise any power, nor shall it engage directly or '

indirectly in any activity that would invalidate its status (i) as a corporation which is
exempt from federal income taxation as descrbed in Section 501{c)(3) of the Internal

Revenue Code of 1986, as amended, or (ii) as a corporation, contributions to which are

deductible under Section 170(c)(2) of the Internal Revenue Code of 1986,.as amended.

Section 2.3. Prohibition of the Inurement of Assets and Income to Private
Persons. The' corporation is not organized for pecuniary profit and shall not have any
capital stock. No part of its net eamings or of its principal shall inure to the benefit of any
officer or director of the corporation, or any other individual, partnership or corperation,

Orders:\creative economy articles and by-laws
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ATTACHMENT 2

but reimbursements for expenditures or the payment of reasonable compensation for
services rendered shall not be deemed to be a distribution of earnings or principal.

_ Section 2.4, Dissolution. If this Corporation is dissolved or its legal existence
terminated, either voluntarily or involuntarly, or upon final liquidation of the
Corporation, none of its assets shall inure to the benefit of any private individual, and all
of its assets remaining after payment of all of its liabilities shall be distributed to one or
. more organizations which the Board of Directors ther determnines is qualified both as an
exempt organization under Section 501(c)(3) of the Internal Revenue Code, and as an

organization engaged in activities substantially similar to those of this Co{poratmn

(W1th1n the meaning of 13-B M.R.5.A. §407).

Section 2.5 Tax exempt Status. It is intended that the Corporation shall have and
continue to have the status of a corporation which is exempt from federal income tax
under Section 501(a) of the Internal Revenue Code of 1986, as amended, or successor
provisions of federal tax law (the "Internal Revenue Code") as an organization described

in Section 501(c}3} of such Code, and to which contributions are deductible under” '

Section 170(c)(2) and 2055(a)(2) of the Internal Revenue Code, which is other than a
private foundation as defined in Section 509(A) of the Internal Revenue Code: The
Articles of Incorporation and these Bylaws shall be construed accordingly, and all powers
and activities shall be limited accordingly.

No substantial part of the activities of the Corporation shall be-the carrying on of .

propaganda, or otherwise attempting to influence legislation; provided that the
Corporation shall have the power to make an election under Section 501(h) of the Internal
Revenue Code. Likewise, the Corporation shall not participate or intervene in any manner
or to any extent in any political campaign on behalf of any candidate for public office.

Furthermore, the Corporation shall not engage in any activities that are unlawful under

applicable federal, state or local laws, including, but not limited to, activities prohibited

for an exempt organization under Section 501(c)(3) of the Internal Revenue Code and

regulations thereunder as they now exist or as they may hereafter be amended.

ARTICLE Il
MEMBERSHIP

Section 3.1, Member. The sole member of the Corporation shall be the City of
- Portland, Maine. The sole member of the Corporation shall be referred to as the
"Corporator" for the purposes of the Articles of Incorporation and these Bylaws.

Section 3.2 General. In add1t10n to the other powers of the Corporator listed in
- Section 3.3 hereof, the Corporator shall have the responsibility for the appointment of the
Board of Directors of the Corporation, which Board has the ultimate responsibility for
governing the Corporation. The rights and responsibilities of the Corporator, may be
changed from time to time by an amendment to thc Articles of Incorporation (to the
extent required by law) and these Bylaws

Orders:\creative econoxriy articles and by-laws, .
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Section 3.3. Powers. The Corporator shall have only those rightsset forth in the
Articles of Incorporation, as restated in these Bylaws. Such rights are as follows:

A.  The establishment of the size of the Board of Directors within the
limits described in Section 4.2 hereof;

B.  The appointment of Directors pursuant to Article IV hereof, with
the exception of filling of a vacant Board seat as provided in Section 4.5
hereof;

C.  The removal of Directots from the Board of Directors;

D.  The amendment, restatement, or modification of the Articles of
Incorporation or of the Bylaws of this Corporation;

E. The approval of the sale, Jease, or other dispesition (excluding by
mortgage or pledge for purposes of security) of all, or substantially all, of
the assets and property of the Corporation; -

F. The dissolution of the Corporation or its merger with or
~ consolidation with another corporation; and

G, ‘Any other matter which a majority of the Board of Directors voting
on the matter votes to submit to the Member. '

" Section 3.4 Annual Meetings. “The Annual Meeting of the Corporator shall be
held at a regular meeting of the City Council in the month of November of each year at
such place and time a§ shall be fixed by the Board of Directors. In the event of a failure

for any reason to hold an Annuval Meeting as aforesaid, any business which may properly

be transacted at an Annual Meeting, including the election of Directors, may be
transacted at a Special Meeting.

Section 3.5 Special Meetings, Special Meetings of the Corporator may be called

at any time by the President or a majority of the Directors.

Section 3.6. Notice of Meetings. Notice of all meetings of the Corporator shall be
given by the Secretary or in his or her absence or disability by the President, by mailing
or emailing to the Corporator a written notice specifying the time and place of the
meeting, such notice to be addressed to the Corporator and emailed or mailed (postage
prepaid) at least five (5} but not more than fifty (50) days before the meeting.

Section 3.7. Action b\L Unammous Consent. Any action required or permitted to
be taken at a meeting of the Corporator may be taken without a meeting as long as
consent in writing, setting forth the action so taken shall be signed by the Corporator, and
 filed with the minutes of the meetings of the Corporator. '
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Section 3.8. Manner of Acting. The act of the Corporator, present in person or by
proxy at a meeting, shall be the valid act of the Corporator.

ARTICLE IV
BOARD OF DIRECTORS

. Section 4.1. Managemcnt by Board. The affairs of the Corporation shall be
managed by its Board of Directors, which may excrcise all powers of the Corporation and
do all lawful acts 4nd things necessary or appropriate to carry out the purposcs of the
Corporation.

Section 4:2. Number of Difectors; FEligibility, The Board of Directors shall consist |

of thirteen (13) individuals eleven (11) of whom shall be. Directors appointed by the
Corporator through the Portland City Council and two (2) of whom shall be ex officio
members of the Board pursuant to Section 4.4 of this Article. Of the thirteen {13}
- Directors, the Corporatar shall endeavor to appoint three (3) representatives from each
private creative category {creative enterprises, creative organizations, and artists), and
two (2) members representing higher education and real estate, All Directors, with the
exception of the ex officio members, must bc either residents of, own a business located
in or work in the City of Portland.

~Section 4.3, Nomination. “The Corporator shall receive nominations from the

Portland City Council Appointments Committee, which shall supplement its regular .

Committee recruitment efforts by advertising in the local med1a and by otherwise
publicizing the vacancies as widely as possible.

Section 4.4. Ex Officio Members of the Board of Directors. There shall be two (2) -

individunals who shall each be deemed an ex officio members of the Board of Directors by
virtue of his or her holding the position of (1} Mayor or City Council member of the City
of Portland as appointed by the Corporator; and (2) City Manager or designee of the City
Manager associated with the Economic Development Dmston as appointed by the
Corporator,

The provisions of these Bylaws contained in Section 4.5 regérding term of office,
Sections 3.2 and 3.3 regarding appointment of directors and Section 4.7 regarding

vacancies shall not apply to said ex officio members.. The City Manager or designee shal! .

be a member of the Board of Directors so long as he or she continues to serve in the
“office by virtue of his or her employment in the said capacity by the City; and the Mayor
or City Council member shall be appointed annually; and said members shall enjoy all
the rights, privileges and responsibilities of all other member of the Board of Directors,

including, without limitation, voting privileges, except, however that no ex officio

member may serve as President of the Board of Directors, The Board of Directors may

take action by unanimous consent only with the consent of said ex officic member. Ex.

officio members shall be counted as Directors for purposes of determination of the
residency/business requirements in Section 4.2 of this Article. Ex officio members shall

Orders:\creative economy articles and by-laws

42 of 48



ATTACHMENT 2

be entitled to the same indemnification rights available to all Directors under the law,
these Bylaws or otherwise. ,

Section 4.5, Terms of Office. Five (5) Directors shall be initially appomtcd by the

Corporator to hold office until the Second Annual Meeting of the Corporation following

the incorporation of this Corporation; three (3) Directors shali be initially appointed by
the Corporator to hold office until the Third Annual Meeting of the Corporator following
" the incorporation of this Corporation; and three (3) Directors shall be initially appointed
by the Corporator to hold office until the fourth Annual Meeting of the Corporation
following the incorporation of this Corporation. The Corporator shall specify the term of
office for which each Director is initially appointed. Thereafter, Directors shall be
appointed by the Corporator at Annual Meetings of the Corporation to serve as such for a
term of three (3) years, Each Director shall serve until his or her successor shall be duly
qualified and appointed. Directors shall be nominated prior to the Annual Meeting of the
Corporation. No Director shall succeed himself or herself after his or her initial term for

more than two (2) full consecutive terms, and no Director shall serve for more than nine
years. '

Section 4.6. Voting, Each Director shall be entitled to one (1) vote.

Section 4.7. Vacancies. Any vacancy occurring on the Board of Directors may be
filled by the Corporator by appointment of an individual qualifying and eligible for such
position. A person appointed to-fill a vacancy which occurs other than by reason of an
increase in the number of Directors shall serve the remainder of the term of the individual
hefshe is replacing unless otherwise ordered by the Corporator.

Section 4.8. Resignation. Any Director may resign at any time by giving written
notice to the President of the Corporation. Such resignation shall take effect on the date
of receipt or at any later time specified thersin,

ARTICLE V
MEETINGS

- Section 5.1. Annual Meeting, The Annual Meeting of the Board of Directors shall
be held without call at the-Board's Regular Meeting in the month of November, at the
principal office of the Corporation or at some other place fixed by the President.

Section 5.2, Repular Meeting. Other Regular Meetings of the Board of Directors
may be held, without call, at such place, date and tlme as shall be fixed from time to time
by resolution of the Board of Directors.

Section 5.3, Special Meetings. Spccml Meetmgs of the Board of Directors may
be called by such persons as are authorized by law to call Special Meetings. The place;
date and time of the Special Meeting shall be fixed in the call therefor.

QOrders:icreative economy articles and by-laws

43 of 48



ATTACHMENT 2

Section 5.4. Notice of Meetmgs Notice of each Annual, Regular or Spet:ial

Mezsting of the Board of Directors shall be given by the person or persons calling the.

same or by the President or Secretary at least three (3) days in advance thereof. Notice
may be given in writing, by email, by telephone, by oral statement or by-any other means
to the Directors in person or by delivery of a writing to his residence or business address.
Notice given'in writing by mail shall be deemed given on the day that the same is
deposited in the U.S. mails. as first class mail, postage prepaid. Neither the ‘business to be

transacted there at, nor the purposes of any Annual, Regular or Special Meeting of the '

Board of Directors need to be specified in the noncc of such meetmg, except when
otherwise provided by law. .

Section 5.5. Conduct of Meetings. The final actions of the Board of Directors

shall be taken openly, and:subject to provisions of the Maine Freedom of Access Law,’

deliberations of the Board shall be conducted openly, and the records of their actions

shall be open to public inspection. The Board may go into executive session from time to

time as allowed by the Maine Freedom of Access Law.

Section 5.6. Quorum. Eight (8) Directors shall constitute a quoruvm for the
transaction of business. The act of at least six (6) of the directors present at a meeting of

the Board of Directors at which a quorum is present shall be the act of the Board of =~

Directors.

Section 5.7. Informal Action by Directors. Action of the Directors may be taken
in accordance with the provisions of Section 708 of the Maine Nonprofit Corporations
Act, Title 13-B M.R.S.A. as it may be amended from time to time. In amplification of,
and not in limitation of the foregoing, action taken by agreement of a majority of
Directors shall be deemed action of the Board of Directors if all Directors know of the

- action taken and no Director makes prompt objection to such action. Objection by a
Director shall be effective if wiitien objection to any specific action so taken is filed with
the Secretary of this Corporation within thirty (30) days of such specific action.

Section 5.8. Notice. Whenever under the provisions of the statutes, Articles of
Incorporation or these Bylaws notice is required to be given to any Director, such notice
must be given in writing by personal delivery, by email, mail, or by telephone, addressed
to such Director at his or her address as it appears on the records of the Corporation, with
postage or other delivery fees prepaid, or at his or her telephone number as it appears on
the records of the Corporation. Notice by mail shall be deemed to be given at the time it
is deposited in the United States mail, :

Section 5.9. Indemnification. This corporation shall in all cases indemnify any
person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action, suit or proceeding, whether civil, criminal, administrative
or investigative, by reason of the fact that he or she is or was a D1rector, officer,
employee or agent of this corporation, against expenses, including attorney's fees,
judgments, fines and amounts paid in settlement actually and reasonably incurred by him
or her in connection with such action, suit or proceeding to the maximum extent
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permitted by law, anludmg, without Jimitation, 13-B M.R.S.A. §714 as it may be

arnended from time to time, and acts additional thereto and supplementary thereof, fo
which reference is made.

- ARTICLE VI |
. OFFICERS AND AGENTS

Section 6.1, Officers. The officers of the corporation shall be chogen annually at
the Annual Meeting of the Board of Directors, and shall be a President, & Treasurer and a
Secretary. One individual may serve in more than one such office. The Board of
Directors may also appoint one or more Assistant Secretaries and Assistant Treasurers.

Section 6.2, Term. Officers shall be elected for a term of one (1) year to serve
unti! the next Annual Meeting of the Board of Directors or until their successots are duly
chosen and qualified. Officers may succeed themselves for any period of years. The
initial officers shall be appointed by the Board of Directors at their first meeting
following incorporation to serve as such until the first Annual Meeting of the Board of
Directors. ' ' '

Section 6.3. Removal. Any officer of the corporation may be removed by the
Board of Directors whenever in theu' judgment the best interests of the corporation will
be served thereby.

Section 6.4. Vacancies. Any vacancy in any office (except the office of Dlrector)
may be filled by the Board of Directors,

Séction 6.5. President. The President of the Corporation shall be elected from
among the members of the Board of Directors, provided however that no ex officio
member may be permitted to serve as President.

Section 6.6, Treasurer. The Treasurer shall be the chief financial officer of the
corporation and, together with the Assistant Treasurer, shall have the responsibility for all
corporate funds and securities and shall maintain full and accurate accounts of receipts
and disbursements in a book or books kept for that purpose. The Treasurer shall perform
such other duties as may be prescribed by the Board of Directors or the President, under
whose supervision the Treasurer shall be.

Section 6.7. Secretary. The Secretary shall attend all meetings of Corpbraﬁon and -

the Board of Directors and keep minutes of all meetings of the Corporation and the Board
of Directors in a book-or books kept for that purpose. The Secretary shall perfonn such
other duties as may be prescribed by the Board of Directors or the President, under whose
supervision the Secretary shall be. The Secretary, and any Assistant Secretaries, shall
have authority to affix the corporate seal to any instrument which requires it, and when so
affixed, it may be attested by the Secretary or by any Assistant Secretary.
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Section 6.8, The Assistant Treasurer and Assistant Secretary, One (1) Assistant
Secretary shall be appointed ‘by the Board of Directors. The individual appointed
~ Assistant Secretary shall be the Director of Economic Development Division of the City
of Portland and shall be the principal staff person for the Corporation. One (1) Assistant
Treasurer shall be appointed by the Board of Directors. The individual appointed as the
Assistant Treasurer shall be that individual who holds the position of Treasurer for the
City of Portland, The' Assistant Treasurer shall, together with the Treasurer, have the
responsibility for all corporate funds and securities and shall maintain full and accurate
* accounts of receipts and disbursernents in a book or books kept for that purpose. The
Assistant Treasurer shall have such other powers and duties as may be prescribed from
time to time by the Board of Directors. Assistant Secretaries and Assistant Treasurers
shall not be members of the Board of Directors.

Section 6.9. Other Emplovees. Othcr employees of the Corporation may be
appointed by the Board of Directors, and if so appointed, shall be supervised by, and shall
serve under the direction of the Assistant Secretary.

: ARTICLE VII
ADOPTION, AMENDMENT

Section 7.1. Generally. These Bylaws may be amended or repealed or new
Bylaws adopted only by the affirmative vote of the.Corporator, provided, however, that
the Bylaws may not be amended in such a way as to cause the Corporation to lose its
status (i) as a corporation which is exempt from federal income taxation as an
organization described in Section 501(c)3) of the Internal Revenue Code of 1986, as
amended, or (ii) as a corporation to which contributions are deductible under Section

170(c)2) of the Intemal Revenue Code.of 1986, as amended, or (ili) as a corporation

described in Section 170(b)(1)}(A)(vi) of the Internal Revenue Code of '-1986, as amended,

Section 7.2. Amendments. These Bylaws may be amended solely by the
Corporator.

ARTICLE IX
CONFLICT OF INTEREST

Section 8.1. Avoidance of Confhct or_the Anpearance of such Conflict. Every
Director shall endeavor to avoid conflicts of interest or the appearance of such conflicts

or impropriety as provided by state statute, by full disclosure at all times and by
abstention in the appropriate clrcumstances

Section 8.1. Disclosure. Any Director who has a direct interest in any matter to be
considered by the Board shall fully disclose that interest to the Board. If a Director is
unsure whether a direct interest exists in a particular matter or if the issue is otherwise
raised in good faith, the Director shall disclose the pertinent facts to the Board and the
Board shall deterrnme the issue.

’
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Section 8.3. Abstention. When the Director has so disclosed and is deemed to
nave a direct interest.in a matter, the Director shall abstain from voting on the matter and
from otherwise participating in the decision-making process on the matter. Notation of
the disclosure and abstention of the Director shall be recorded in the minutes.

Section 8.4. Direct Intercst For purposes of this Article, direct interest in a matter
shall mean:

A. A substantial financial interest of the Director or of the spouse or
dependent child of the Director;

" B. A substantial financial interest of any employer, partner, associate,
co- sharcholdcr or other co-venturer of the Director;

C. A substantial fmanmal interest of the Director in any entity whlch
has a substantial financial interest in the matter; or

D. Any other substantial interest of the Director which the Director or

the Board believes might reasonably impair the DHECtOTS ability to act
independently.

ATTEST: . . DATE:
Secretary '
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Portland
Society of
Architects

Mr, James |, Cohen
62 Deepwood Drive
Portland, ME 04103

October 28, 2008
Dear Councilor Cohen,

The Portland Society of Architects applauds the work that you, city staff and
the Creative Economy Steering Committee have accomplished over the last two
years, in recognizing the importance creative enterprises have on the overall’
economic viability of this city. Much of what makes Portland one of the most
Gvable citles in the U.S, is rooted in the visibility of the vibrant arts -
community. Frem a "world class” art museum, to the expanding array of
artisan-made hohday street lighting ornaments, the First Friday Art walk and
the award-winning architecture on Congress Street, the West End, and in the
Old Port, thayjtahty,qf the.Greative Economy enriches our daily lwas

ﬁésmte this bcis1\:1ve energy, PSA does have cancerns that over the last Z0 years
a number of architects and artists have retocated from Portland to surrcunding
communities te‘set up.shop”, The reason in most cases Is due to the scarcity of
affordable workspace, Because of this trend, the Old Port, once a haven for the
design community, has a shrinking number of artists, architects, and designers,
We now understand that the fringe industrial areas nf Bayside are quickly
becoming priced beyond the means of many artists,

A Creative Portland Corporation that will administer and manage financial
incentives as well as oversee Creative Economy related projects will send a
clear message to the public; that the City of Portland supports the Creative
'Economy and is committed to keeping the arts cammumty thriving, while
heip{ng it gréw. For what appears to be a:modest investment, Portiand city,
rich in history, is at the same tirme creatmg a future based on integrated
econantic disciplines,

" The Portland Soclety of Architects requests that the City Council endorse the

recommendations as put fourth in the Creative Economy Steering Committee's
Report of Recommendations dated October 2003

Respect;fuuy Subrmtted L

3 Ay

The Board of Dxrectors '
Portland Society.of Arghitects. ..., -,
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