
SDSU Agreement #__ ___________

OPERATING AGREEMENT 
BETWEEN CALIFORNIA STATE UNIVERSITY 

AND AZTEC SHOPS

This agreement is made and entered into by and between the Trustees of the California 
State University by their duly qualified Chancellor (CSU) and Aztec Shops, Ltd. 
(Auxiliary) serving San Diego State University (Campus). The term of this agreement 
shall be July 1, 2023 through June 30, 2053 (30 Year Term unless sooner terminated as 
herein provided. This 30 year period only may be extended for financing or leasing 
purposes, and with the written approval of the CSU.) This Agreement supersedes the 
prior Operating Agreement between these parties, SDSU #40113521.

1. PURPOSE

The purpose of this agreement is to set forth the terms and conditions under which 
Auxiliary may operate as an auxiliary organization pursuant to California Education 
Code §89900 et seq. and California Code of Regulations (CCR) Title 5, § 42400 et seq. 
In entering this agreement, CSU finds that certain functions important to its mission are 
more effectively accomplished by the use of an auxiliary organization rather than by the 
Campus under the usual state procedures. 

2. PRIMARY FUNCTION(S) OF THE AUXILIARY

In consideration of receiving recognition as an official CSU auxiliary organization, 
Auxiliary agrees, for the period covered by this agreement, that the primary function(s), 
which the Auxiliary is to manage, operate or administer is/are (Check each category 
that applies): 

[ ] Student Body Organization 
[ ] Student Union 
[X] Housing
[  ] Philanthropic
[  ] Externally Funded Projects
[X] Real Property Acquisition/ Real Property Development
[X] Commercial

In carrying out the above, the Auxiliary engages in the following functions authorized by,



 
 

CCR tit.5, §42500, which are activities essential and integral to the educational mission  
of the University: 
 

 
 
 
 
 
 
 
 
 

1. Bookstores, Food Services (including student meal plans, if applicable), and 
Campus Services 

2. Housing 
3. Acquisition, development, sale, and transfer of real and personal property 

including financing transactions related to these activities 
4. Management of Conference Services for the University 
5. Commercial Advertising
6. Administrative and/or Shared Services for San Diego State University and 

other auxiliaries 
7. As directed by the San Diego State University VP of Business and Financial 

Affairs and CFO on behalf of the Trustees of the California State University, 
leasing of any real property at SDSU Mission Valley for retail purposes and 
for the benefit of San Diego State University and the Trustees of the 
California State University. 

 
Auxiliary agrees to receive and apply exclusively the funds and properties coming into its  
possession toward furthering these purposes for the benefit of CSU and the Campus. 
Auxiliary further agrees that it shall not perform any of the functions listed in CCR tit.5, 
§42500 unless the function has been specifically assigned in this operating agreement  
with the Campus. Prior to initiating any additional functions, Auxiliary understands and agrees 
that CSU and Auxiliary must amend this agreement in accordance with Section  
21, Amendment. 
 
3. CAMPUS OVERSIGHT AND OPERATIONAL REVIEW 
 
The responsibility and authority of the Campus president regarding auxiliary organizations is 
set forth in CCR tit.5, §42402, which requires that auxiliary organizations operate in 
conformity with CSU and Campus policies. The Campus President has been delegated 
authority by the CSU Board of Trustees (Standing Orders §VI) to carry out all necessary 
functions for the operation of the Campus. The operations and activities of Auxiliary under 

Note to document authors:  
List only Functions from the following as specified in, CCR tit.5, §42500. Greater 
specificity of any function may be included but you MUST include one of the 
following twelve functions. Example: 

 
 Student Body Organization Programs, which includes the operation of 

 



 
 

this agreement shall be integrated with Campus operations and policies and shall be overseen 
by the campus Chief Financial Officer (CFO) or designee so as to assure compliance with 
objectives stated in CCR tit.5, §42401. 
 
The Campus shall review Auxiliary to ensure that the written operating agreement is current 
and that the activities of Auxiliary are in compliance with this agreement at least every five 
(5) years from the date the operating agreement is executed and at least every five years 
thereafter. Confirmation that this review has been conducted will consist of either an updated 
operating agreement, or a letter from the Campus CFO or designee to the Campus President 
with a copy to the Chancellor's Office, certifying that the review has been conducted. As part 
of these periodic reviews, the Campus President should examine the need for each auxiliary 
and look at the efficiency of the auxiliary operation and administration. 
 
Auxiliary agrees to assist the Campus CFO or designee in carrying out the compliance and 
operational reviews required by applicable CSU Executive Orders and related policies. 
 
4. OPERATIONAL COMPLIANCE
 
Auxiliary agrees to maintain and operate its organization in accordance with all applicable 
laws, regulations and CSU and Campus rules, regulations and policies.  Failure of Auxiliary 
to comply with any term of this agreement may result in the removal, suspension or 
probation of Auxiliary as an auxiliary organization in good standing. Such action by CSU 
may result in the limitation or removal of Auxiliary's right to utilize the CSU or campus 
name, resources and facilities (CCR tit.5, §42406). 
 
5. CONFLICT OF INTEREST 
 
No officer or employee of the CSU shall be appointed or employed by Auxiliary if such 
appointment or employment would be incompatible, inconsistent or in conflict with his or her 
duties as a CSU officer or employee.
 
Auxiliary has established and will maintain a conflict of interest policy. The Auxiliary's 
Conflict of Interest Policy is attached as Attachment 1. 
 
6. EXPENDITURES AUGMENTING CSU APPROPRIATIONS 
 
With respect to expenditures for public relations or other purposes which would serve to 
augment appropriations for CSU operations, Auxiliary may expend funds in such amount and 
for such purposes as are approved by  
 
 
 
 



 
 

7. FISCAL AUDITS 
 
Auxiliary agrees to comply with CSU policy and the provisions of CCR tit.5, §42408, 
regarding fiscal audits. All fiscal audits shall be conducted by auditors meeting the guidelines 
established the Integrated CSU Administrative Manual (ICSUAM). 
 
The Campus CFO shall annually review, and submit a written evaluation to the Chancellor's 
Office in accordance with Section 20, Notices, of the external audit firm selected by the 
Auxiliary. This review by the Campus CFO must be conducted prior to the Auxiliary 
engaging an external audit firm and annually thereafter. If the Auxiliary has not changed 
audit firms, and the audit firm was previously reviewed and received a satisfactory 
evaluation, a more limited review may be conducted and submitted. 
 
8. USE OF NAME 
 
Campus agrees that Auxiliary may, in connection with its designated functions as a CSU 
auxiliary organization in good standing and this agreement, use the name of the Campus, the 
Campus logo, seal or other symbols and marks of the Campus, provided that Auxiliary 
clearly communicates that it is conducting business in its own name for the benefit of 
Campus. All correspondence, advertisements, and other communications by Auxiliary must 
clearly indicate that the communication is by and from Auxiliary and not by or from CSU or 
Campus. 
 
Auxiliary shall use the name of Campus, logo, seal or other symbols or marks of Campus 
only in connection with services rendered for the benefit of Campus and in accordance with 
Campus guidance and direction furnished to Auxiliary by Campus and only if the nature and 
quality of the services with which the Campus name, logo, seal or other symbol or mark are 
used are satisfactory to the Campus or as specified by Campus. 
 
Campus shall exercise control over and shall be the sole judge of whether Auxilia1y has met 
or is meeting the standards of quality of the Campus for use of its name, logo, seal or other 
symbol or mark. 
 
Auxiliary shall not delegate the authority to use the Campus name, logo, seal or other symbol 
or mark to any person or entity without the prior written approval of the Campus President or 
designee. Auxiliary shall cease using the Campus name, logo, seal or other symbol or mark 
upon expiration or termination of this agreement, or if Auxiliary ceases to be a CSU auxiliary 
organization in good standing, dissolves or disappears in a merger. 
 
 
 
 
 
 



 
 

9. CHANGE OR MODIFICATION OF CORPORATE STATUS 
 
Auxiliary shall provide notice to the CSU upon any change in Auxiliary's legal, operational 
or tax status including but not limited to changes in its Articles of Incorporation, bylaws, tax 
status, bankruptcy, dissolution, merger, or change in name. 
 
10. FAIR EMPLOYMENT PRACTICES
 
In the performance of this agreement, and in accordance with California Government Code 
§12900 et. seq., Auxiliary shall not deny employment opportunities to any person on the 
basis of race, religious creed, color, national origin, ancestry, physical disability, mental 
disability, medical condition, genetic information, marital status, sex, gender, gender identity, 
gender expression, age, sexual orientation, military and veteran status. Auxiliary shall adopt 
employment procedures consistent with the policy statement on nondiscrimination and 
affirmative action in employment adopted by the CSU. 
 
11. BACKGROUND CHECK POLICY COMPLIANCE 
 
In compliance with governing laws and CSU policy, Auxiliary shall confirm that background 
checks are completed for all new hires and for those independent contractors, consultants, 
outside entities, volunteers and existing employees in positions requiring background checks 
as set forth in CSU systemwide policy. Auxiliary will provide confirmation of completed and 
cleared background checks to the University President/Chancellor upon request, or as 
established by campus policy. (See HR 2016- 08). 
 
12. DISPOSITION OF ASSETS
 
Attached hereto as Attachment 2 is 
Incorporation (as applicable) which, in accordance with CCR tit.5, §42600, establishes that 
upon dissolution of Auxiliary, the net assets other than trust funds shall be distributed to the 
CSU or to another affiliated entity subject to financial accounting and reporting standards 
issued by the Government Accounting Standards Board. Auxiliary agrees to maintain this 
provision as part of its Constitution or Articles of Incorporation. In the event Auxiliary 
should change this provision to make other dispositions possible, this agreement shall 
terminate as of the date immediately preceding the date such change becomes effective. 
 
13. USE OF CAMPUS FACILITIES
 
Auxiliary may use those facilities identified for its use in a lease agreement executed between 
Campus and Auxiliary. If this Operating Agreement terminates or expires and is not renewed 
within 30 days of the expiration, the lease automatically terminates, unless extended in 
writing by the parties. 
 
 



 
 

Auxiliary and Campus may agree that Auxiliary may use specified Campus facilities and 
resources for research projects and for institutes, workshops, and conferences only when such 
use does not interfere with the instructional program of Campus and upon the written 
approval from appropriate Campus administrators with such specific delegated authority. 
Auxiliary shall reimburse Campus for costs of any such use. 
 
14. CONTRACTS FOR CAMPUS SERVICES 
 
Auxiliary may contract with Campus for services to be performed by state employees for the 
benefit of Auxiliary. Any agreement must be documented in a written memorandum of 
understanding between Auxiliary and Campus. The memorandum of understanding shall 
among other things, specify the following: (a) full reimbursement to Campus for services 
performed by a state employee in accord with CCR tit.5, §42502(f); (b) Auxiliary must 
clearly identify the specific services to be provided by state employee, (c) Auxiliary must 
specify any performance measures used by Auxiliary to measure or evaluate the level of 
service; (d) Auxiliary must explicitly acknowledge that Auxiliary does not retain the right to 
hire, supervise or otherwise determine how to fulfill the obligations of the Campus to provide 
the specified services to Auxiliary. 
 
15. DISPOSITION OF NET EARNINGS 
 
Auxiliary agrees to comply with CSU and Campus policy on expenditure of funds including, 
but not limited to, CSU guidelines for the disposition of revenues in excess of expenses and 
CSU policies on maintaining appropriate reserves. Cal. Educ. Code §89904; Executive Order 
1059. 
 
16. FINANCIAL CONTROLS 
 
Recovery of allowable and allocable indirect costs and maintenance and payment of 
operating expenses must comply with ICSUAM §13680. CCR tit. 5, §42502(g) and (h). 
 
17. ACCEPTANCE, ADMINISTRATION, AND USE OF GIFTS 
 
Auxiliary agrees, if authorized to do so in Section 2 above, that it will accept and administer 
gifts, grants, contracts, scholarships, loan funds, fellowships, bequests, and devises in 
accordance with policies of CSU and Campus.
 

A. Authority to Accept Gifts
 

If authorized, Auxiliary may evaluate and accept gifts, bequests and personal 
property on behalf of CSU. In acting pursuant to this delegation, due diligence 
shall be performed to ensure that all gifts accepted will aid in carrying out the 
CSU mission as specified in Education Code §§89720 and 66010.4(b).   
 



 
 

Auxiliary agrees, before accepting gifts of real estate or gifts with any restrictive 
terms or conditions that impose an obligation on CSU or the State of California to 
expend resources in addition to the gift, to obtain written approval from the 
appropriate campus authority. Auxiliary agrees that it will not accept a gift that has 
any restriction that is unlawful.

 
B. Reporting Standards 

 
Gifts shall be recorded in compliance with the Council for Advancement and Support 
of Education and California State University reporting standards and shall be reported 
to the Chancellor's Office on an annual basis in accordance with Education Code 
§89720. 

 
18. INDEMNIFICATION 
 
Auxiliary agrees to indemnify, defend and save harmless the CSU, its officers, agents, 
employees and constituent campuses and the State of California, collectively "CSU 
indemnified parties" from any and all loss, damage, or liability that may be suffered or 
incurred by CSU indemnified patties, caused by, arising out of, or in any way connected with 
the operation of Auxiliary as an auxiliary organization. 
 

19. INSURANCE 
 
Auxiliary shall maintain insurance protecting the CSU and Campus as provided in this 
section. CSU's Systemwide Office of Risk Management shall establish minimum insurance 
requirements for auxiliaries, based on the insurance requirements in Technical Letter RM 
2012-01 or its successor then in effect. Auxiliary agrees to maintain at least these minimum 
insurance requirements. 
 
Auxiliary's participation in a coverage program of the California State University Risk 
Management Authority (CSURMA) shall fully comply with the insurance requirement for 
each type of required coverage (which may include but not be limited to, general liability, 
auto liability, directors and officers liability, fiduciary liability, professional liability, 
employer's liability, pollution liability, workers' compensation, fidelity, property and any 
other coverage necessary based on Auxiliary's operations). Auxiliary shall ensure that CSU 
and Campus are named as additional insured or loss payee as its interests may appear. 
 
20. NOTICES 
 
All notices required to be given, or which may be given by either party to the other, shall be 
deemed to have been fully given when made in writing and deposited in the United States 
mail, certified and postage prepaid and addressed to all patties as provided below. 
 



 
 

Notice to Auxiliary shall be addressed as follows: 
 
Aztec Shops, Ltd. 
5500 Campanile Drive 
San Diego, CA 92182-1701 
Attention: Chief Executive Officer 
 
Notice to the CSU shall be addressed to: 
 
Trustees of the California State University 
401 Golden Shore 
Long Beach, California 90802 
Attention:  Director, Contract Services & Procurement 
 
Notice to the Campus shall be addressed as follows: 
 
Office of the President 
San Diego State University  
San Diego, CA 92182 
 
21. AMENDMENT 
 
This agreement may be amended only in writing signed by an authorized representative of all 
parties. 
 
22. RECORDS 
 
Auxiliary shall maintain adequate records and shall submit periodic reports as required by 
CSU showing the operation and financial status of Auxiliary. The records and reports shall 
cover all activities of Auxiliary whether pursuant to this agreement or otherwise. 
 
23. TERMINATION 
 
CSU may terminate this agreement upon Auxiliary's breach of or failure to comply with any 
term of this agreement by providing Auxiliary with a minimum of ninety (90) days advance 
written notice. Auxiliary may use the ninety-day advance notice period to cure the breach. If, 
in the judgment of CSU, the breach has been cured, the termination notice will be canceled. 
 
The President of San Diego State University may rescind this agreement with notice of 365 
days at any time.  If dissolution is a result of such decision, dissolution shall be subject to 
terms outlined in the Aztec Shops, Ltd Articles of Incorporation in Attachment 2 and to 
paragraph 12 of this contract, Disposition of Assets. 

 



24. REMEDIES UPON TERMINATION

Termination by CSU of this agreement pursuant to Section 23, Termination, may result in 
Auxiliary's removal, suspension or probation as a CSU auxiliary in good standing, and loss 
of any right for Auxiliary to use the name, resources or facilities of CSU or any of its 
campuses. 

Upon expiration of the term of this agreement, the parties shall have 30 days to enter into a
new operating agreement which period may be extended by written mutual agreement. 

25. SEVERABILITY

If any section or provision of this Agreement is held illegal, unenforceable or in conflict with any 
law by a court of competent jurisdiction, such section or provision shall be deemed severed and 
the validity of the remainder of this Agreement shall not be affected thereby. 

IN WITNESS WHEREOF, this agreement has been executed by the parties hereto. 

Approved:  __________, 2023 San Diego State University 

By___________________________________ 
Adela de la Torre, President 

Executed on _________, 2023 Aztec Shops, Ltd. 

By____________________________________ 
Todd Summer, Chief Executive Officer 

Executed on _________, 2023 California State University 
Office of the Chancellor 
Business and Finance 

By____________________________________ 

Brad Wells, Associate Vice-Chancellor
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AZTEC SHOPS LTD.
SAN DIEGO STATE UNIVERSITY

OVERNIGHT TRAVEL PRE APPROVAL FORM
GENERAL INFORMATION:
(All items in this section must be filled in)

Name of person traveling:

Destination:

Purpose:

Depart from San Diego: Date: Time:

Return to San Diego: Date: Time:

Method of travel:

ESTIMATED EXPENSES: ADMIN ONLY
Date: Breakfast $ Lunch $ Dinner $ Incidental $ Total Cost: Previously

Reimbursed
MEALS:

(Not covered by
conference fee)

LODGING:

(If lodging exceeds
allowable amount,
document reason):

TRANSPORTATION:
(If auto or van,

include mileage)

$

$

OTHER:
(Be specific in
description)

$

$

$

$

SUBTOTAL $

AMOUNT FUNDED BY EXTERNAL PARTY $

AZTEC SHOPS FUNDED $

(Print form, then sign)

I CERTIFY THE ABOVE INFORMATION
TO BE CORRECT

DATE:
Signature of person traveling

I PRE AUTHORIZE THE PERSON ABOVE TO
TRAVEL ON BEHALF OF AZTEC SHOPS LTD.

DATE:

Supervisor Signature

$0
$0
$0
$0

$0

$0



  Instructions
* Purchasing card receipts should be sent to Financial Services weekly after you have coded your purchases in Access Online

* If a digital receipt has been saved in the P-Card_Holding folder, indicate by checking box after amount

* Please fill in your name, cost center, phone, and receipt date range.  List each receipt date and amount below

* If expense is for employee incentive or business meal, note business purpose and attendees on receipt or attach details

* Attach paper receipts securely to this form and send to Financial Services for scanning

Cardholder Name Beginning Date

Cost Center 10103_LOSS PREVENTION Ending Date

Extension or Cell Total Count of Receipts 

Total Amount of Receipts

Receipt Date Receipt Amount

Check for 
Digital 
Receipt

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

$0.00

Purchasing Card Receipt Transmittal Form
Aztec Shops Ltd.

0

Digital

Digital

Digital

Digital

Digital

Digital

Digital

Digital

Digital

Digital

Digital

Digital

Digital

Digital

Digital

Digital

Digital

Digital

Digital

Digital



Attachment � Articles of Incorporation











Attachment � By Laws



BYLAWS
AZTEC SHOPS, LTD.

Preamble

The Articles of Incorporation under which Aztec Shops, Ltd. was incorporated on July 6, 1931 
reflect conditions which then prevailed.  Over the years Board membership, the titles of the Officers, even 
the name of the institution served have changed, but the basic purpose for incorporation remains the same.  
The Articles of Incorporation, on file with the California Secretary of State, remain substantively 
unchanged, but the Bylaws of Aztec Shops, Ltd. have been regularly amended as the working document 
of the Corporation.  Therefore, the language used in the Bylaws is taken as definitive.

Article I

Name

The name of this corporation shall be Aztec Shops, Ltd. 

Article II

Corporate Seal

This corporation shall have a corporate seal consisting of a circle having on its circumference the 
works “Aztec Shops, Ltd.” and containing the date of the incorporation, July 6, 1931. 

Article III

Corporate Powers

The corporate powers of Aztec Shops, Ltd. shall be vested in a Board of twelve Directors, six of 
who shall constitute a quorum for the transaction of business.  If the Board membership shall fall 
temporarily below twelve, a quorum shall consist of at least half of the present Board membership.  A
meeting at which a quorum is initially present may continue to transact business notwithstanding the 
withdrawal of directors, if any action taken is by the required majority of the quorum for that meeting. 

Article IV

Directors

There shall be twelve members of the Board of Directors of Aztec Shops, Ltd.:

a) the President of San Diego State University or her/his designee;

b) the President of the Associated Students of San Diego State University or her/his
designee;



c) the Vice President of Business and Financial Affairs of San Diego State University:

d) the Vice President for Student Affairs of San Diego State University:

e) three directors elected by a majority of the existing Board from nominations made by
the President of the University;

f) five student directors elected by a majority of the existing Board from nominations
made by the President of the Associated Students. Student directors must be in good
academic standing with the University (i.e., not on academic probation) and must
remain so throughout membership tenure.  The President of Associated Students may
opt to substitute an alum of San Diego State University for one of the five student
director slots;

g) The board composition shall include students, faculty, administration/staff, and non-
campus personnel/community members required by the California Code of
Regulations, Title 5, Section 42602(b) and by any amendments thereto

If the nominators fail to exercise their rights to nominate within a period of sixty days after being 
informed of a vacancy by the Chairperson of the Board of Directors, then the Board of Directors shall 
proceed to fill the vacancy.  A vote of two-thirds of the present Board of Directors, even though less than 
a quorum, shall be necessary to elect an individual to the Board in the absence of a nomination by these 
nominators. 

Elected directors shall serve staggered terms not to exceed three years or fill the remaining term 
of a vacated term or seat.  All terms shall end on the last day of a fiscal year. There are no term limits.

The President of Associated Students of San Diego State University or her/his designee shall 
serve only one year terms to correspond with term in office with the Associated Students. 

A vacancy or vacancies on the board shall be deemed to exist in case of death, resignation, or 
removal of any Director or if the authorized number of Directors is increased.  No reduction of the 
authorized number of Directors shall have the effect of removing any Director before expiration of the 
Director’s term in office.  Any Director may resign from the Board at any time by giving written notice to 
the Chair or the Secretary of the corporation, and acceptance of such resignation shall not be necessary to 
make it effective.

All vacancies on the Board of Directors, except designated Directors, shall be filled in the manner 
described above.  Vacancies occurring during a Director’s term shall be filled as soon as possible.  
Directors elected to fill vacancies shall serve until the expiration of the term of the Director who vacated 
the position.   

Board members with the authority to appoint a designee shall notify the Board of Directors by the 
Annual Meeting with any change in designee or shall notify the Board of Directors at any other time a 
change is made.



Article V

Meetings

The Board shall establish a regular meeting schedule for each fiscal year. The final regular
meeting of the fiscal year shall be designated the Annual Meeting, at which Officers shall be elected.

The Chairperson shall call a special meeting upon request of any three members.  In the absence 
of the Chairperson and Vice Chairperson, a meeting may be called by a quorum of Board members.

Directors may participate in a meeting through the use of conference telephone, electronic video 
screen, or other electronic communication methods.  Participation in a meeting through the use of 
conference telephone, electronic video screen, or other electronic communication methods constitutes 
presence in person at that meeting as long as all directors participating in the meeting are able to hear one 
another.

Article VI

Responsibilities and Liabilities of Directors

The Directors shall conduct, manage, and control the business of Aztec Shops, Ltd. and to make 
for its rules and regulations consistent with the laws of the State of California, the regulations of 
California Administrative Code Title 5, and the policies of San Diego State University for the guidance of 
the Officers and management of the affairs of the corporation.

Directors shall exercise their powers in good faith, with a view to the interests of the corporation.  
Aztec Shops Ltd. shall not make any loan of money or property to, or guarantee the obligation of, any 
Director or Officer of the corporation.  A Director shall not be considered negligent if she/he relies and
acts in good faith upon a balance sheet or profit and loss statement of the corporation furnished or 
exhibited by management, or certified to be correct and according to the books of the corporation by a 
public accountant or firm of public accountants selected with reasonable care.  Every Director of Aztec 
Shops, Ltd. is deemed to possess such knowledge of the affairs of this corporation as to enable her/him to 
act with due prudence.

The principal but not exclusive responsibilities of the Board of Directors shall be 1) to govern the 
organization and the relationship with the CEO of Aztec Shops, Ltd.; 2) a fudiciary responsibility to 
protect the organization’s assets and manage the audit function; and 3) to determine the disposition of all 
surpluses or assets.

Aztec Shops, Ltd. shall defend any director who is party or is threatened to be made a party to 
any proceeding (other than an action by or in the right of the corporation) by reason of the fact that such 
director is or was an agent of the corporation, and will indemnify any such director against expenses, 
judgments, fines, settlements and other amounts actually and reasonably incurred in connection with such 
proceeding if such director acted in good faith and in a manner such director reasonably believed to be in 
the best interest of the corporation and, in the case of a criminal proceeding, if such director had no 
reasonable cause to believe the conduct was unlawful.



Article VII

Committees

The Board of Directors shall appoint committees and/or task forces as may be needed to 
further the obligations and goals of the corporation.  The following are standing committees:

a) Audit committee

Article VIII

Officers

The Officers shall be a Chairperson, Vice Chairperson and Secretary/Treasurer.  The Chairperson 
and Vice Chairperson shall be elected at the Annual Meeting by the Board of Directors.  The Vice 
President of Business and Financial Affairs is designated  the Secretary/Treasurer.
.

Article IX

Chairperson

The Chairperson shall:

a) preside over all meetings of the Board of Directors;

b) sign, as Chairperson, contracts and other instruments of writing, approved by the 

Board of Directors;

c) call the Directors together whenever she/he deems it necessary.

In the event of the Chairperson’s inability, refusal, or neglect to act, the Vice Chairperson shall 
assume her/his duties.

Article X

Vice Chairperson

The Vice Chairperson shall perform all duties of the Chairperson when the Chairperson is unable, 
refuses, or neglects to act.  If both the Chairperson and the Vice Chairperson are unable, refuse or neglect
to act, the Board of Directors shall appoint another member to act as Chairperson.



Article XI

Secretary/Treasurer

The positions of secretary and treasurer are combined. The Secretary/Treasurer shall:

a) keep a record of the membership and of the proceedings of the Board of Directors;

b) keep the corporate seal and affix said seal to all papers requiring such seal;

c) serve all notices required either by law or by the Bylaws of the corporation; in the

case of her/his absence, inability, refusal or neglect so to do, then such notices are to 

be served by any person thereunto directed by the Chairperson or Vice-Chairperson 

of the Corporation;

d) keep proper account records, countersign checks, and discharge such other duties as 

pertain to her/his office and as are prescribed by the Board of Directors.

Article XII

The Manager/CEO

The Manager/CEO of Aztec Shops, Ltd. shall:

a) be appointed by the Secretary/Treasurer in consultation with the Board of Directors;

b) attend each Board meeting;

c) maintain a full and accurate record of all Board actions;

d) implement the decisions of the Board;

e) direct the affairs of the enterprise;

f) endeavor to maintain the fiscal viability of the enterprise;

g) perform other duties delegated by the Board of Directors.

Article XIII

Surpluses or Assets

It shall be the duty of the Board to determine the disposition of all surpluses or assets, provided:

a) said surpluses or assets shall be used solely for the benefit of the campus community 

of San Diego State University;

b) said surpluses or assets shall never be distributed to any individual who has served or 

is serving on the Board of Directors for her/his personal use.



Article XIV

Emergency Powers

In anticipation of or during an emergency, the Secretary/Treasurer in consultation with the Board
may, in accordance with Corporations Code Section 5140(n)(1), take necessary actions to conduct the 
corporation’s ordinary business operation and affairs by modifying lines of succession to accommodate 
the incapacity of any director, officer, employee, or agent resulting from the emergency and may also 
relocate the principal office or designate alternative principal offices or regional offices.

Article XV

Amendments

These Bylaws may be repealed or amended, or new Bylaws may be adopted, by a two-thirds vote 
of the present Board membership at any meeting of the Board of Directors called for that purpose.

Adopted September 26, 1974
Revised November 4, 1976
Revised September 6, 1979
Revised July 18, 1983
Revised March 02, 2001
Revised June 22, 2007
Revised September 22, 2017
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SDSU #40135274
Amendment #1

OPERATING AGREEMENT
BETWEEN CALIFORNIA STATE UNIVERSITY AND AZTEC SHOPS

THIS AMENDMENT TO THE OPERATING AGREEMENT ("Amendment"), is dated as of September 18, 2023,
between California State University by their duly qualified Chancellor CSU and Aztec Shops, Ltd. Auxiliary serving 
San Diego State University (Campus). Auxiliary and CSU are the current parties to that certain Operating Agreement

Operating Agreement
pursuant to California Education Code §89900 et seq. and California Code of Regulations (CCR) Title 5, § 42400 et seq. 
The parties wish to amend Section 23 of the Operating Agreement as provided below: 

THE PARTIES AGREE AS FOLLOWS:

1. Amendment to Agreement. Section 23 of the Operating Agreement is amended and restated in its 
entirety to read as follows:  

Section 23. TERMINATION

CSU may terminate this agreement upon Auxiliary's breach of or failure to comply with any term of this agreement 
by providing Auxiliary with a minimum of ninety (90) days advance written notice. Auxiliary may use the ninety-
day advance notice period to cure the breach. If, in the judgment of CSU, the breach has been cured, the 
termination notice will be canceled.

The President of San Diego State University may terminate this Agreement upon at least ninety (90) d
advance written notice at any time if CSU determines that it or another Auxiliary will instead perform the functions 
of Aztec Shops, Ltd. under this Agreement or that such functions can be provided more satisfactorily or cost 
effectively by another party. If dissolution is a result of such decision, dissolution shall be subject to terms outlined 
in the Aztec Shops, Ltd Articles of Incorporation in Attachment 2 and to paragraph 12 of this contract, Disposition 
of Assets.

2. Scope of Agreement. Except as expressly set forth herein, this Amendment shall not affect or impair
any other covenants or conditions of the Operating Agreement, and all provisions thereof shall remain in full force and
effect.

IN WITNESS WHEREOF, this agreement has been executed by the parties hereto.

Approved:  __________, 2023 San Diego State University

By___________________________________
Adela de la Torre, President

Executed on _________, 2023 Aztec Shops, Ltd.

By____________________________________
Todd Summer, Chief Executive Officer

Executed on _________, 2023 California State University
Office of the Chancellor
Business and Finance

By____________________________________
Brad Wells, Associate Vice-Chancellor
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