
ORANGE COUNTY GREAT PARK CORPORATION 

RESOLUTION NO. 13-04 


A RESOLUTION OF THE BOARD OF DIRECTORS OF 
THE ORANGE COUNTY GREAT PARK CORPORATION 
AMENDING THE BYLAWS OF THE CORPORATION 

The Board of Directors of the ORANGE COUNTY GREAT PARK CORPORATION, a 
California nonprofit public benefit corporation (the "Corporation"), acting pursuant to the 
authority of Section 5211 (b) of the California Nonprofit Corporation Law, does hereby 
resolve as follows: 

1. 	 Amendment to Bylaws. The Bylaws of Orange County Great Park Corporation, a 
California Nonprofit Public Benefit Corporation, are hereby amended to read in their 
entirety as set forth on the attached Exhibit A. 

2. 	 Resolution Nos. GPC 05-06, 08-04 and 13-01 of the Board of Directors are repealed 
and superseded in their entirety by this Resolution. 

PASSED AND ADOPTED by the Orange County Great Park Corporation Board of 
Directors at a regular meeting held on April 23, 2013. 

ATTEST: 

SECRETARY/C RK OF THE BOARD 
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OF CALIFORNIA ) 
COUNTY OF ORANGE ) 
ORANGE COUNTY PARK CORPORATION) 

I, Sharie Apodaca, of the Board County 
Corporation ("Corporation"), HEREBY that foregoing resolution 

was duly adopted at a meeting of the Corporation on the 23rd day of April, 
2013. 

AYES: 5 01 Agran, Krom, Choi, Shea and Lalloway 

NOES: 0 01 None 

ABSENT: 0 None 
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ORANGE COUNTY 'UJJl.... LJr1I. PARK CORPORATION 
a California Nonprofit Benefit Corporation 

Historical Notes: 


adopted 5, 2003 (Resolution 


amended October 27, (Resolution 


amended 18, 2008 (Resolution No. 

amended January 10, 3 (Resolution No. 

23, 2013 (Resolution No. 

03-01) 

05-06) 

08-04) 

13-01 ) 

13-04) 

EXHI A 




and 
and 

and out contracts 
this corporation. 

BYLAWS 

OF 


ORANGE COUNTY GREAT PARK CORPORATION 


ARTICLE I 

NAME 


name this corporation shall the COUNTY GREAT PARK 
CORPORATION. 


Section 1. The principal office 

may 
Irvine, California. change 

the transaction of the 
corporation is located at One Civic Center Plaza, Irvine, 

State of the principal executive from one location to 
another within of location by 
Secretary/Clerk of the Board on Bylaws opposite section may 

menOf:O to state new location. 

Section Other Offices. board 
subordinate offices at place or places where the corporation is 

may at establish or 

to plan, 
within 

Section 1. 

recreation, exposition and 
for the benefit of residents the City Irvine, residents Orange County, and 
corporation is organized and shall be operated exclusively for charitable purposes within the 
meanmg 501 of the Internal Revenue of1986, as amended (the "Code"). 

Section General Purposes. of this corporation are the 
following: 

(a) hold, disburse bequests, and other funds to 
the and primary purpose this corporation; 

(b) to own, and suitable and personal property that is 
deemed necessary to accomplish specific and primary purpose of this corporation; 
and 

(c) to recommend, enter into, 
are deemed necessary to accomplish 
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California Nonprofit Public Benefit 
above, and it shall be nonprofit and nonpartisan. No 

consist of the publication or 
to influence legislation, and this 

political campaign on behalf of 
cause or measure being submitted to the 

under the 

corporation shall 

in any 

for a vote. 

shall not, to an insubstantial degree, engage in any or 
furtherance its purposes and objectives described 

ARTICLE V 

DEDICATION OF ASSETS 


property is irrevocably dedicated to charitable purposes and no 
part of the net this corporation shall ever inure to the benefit of any 
officer, or the benefit of any private person. Upon the dissolution or 
winding up of assets remaining after payment, or provision payment, of 
all of its debts and shall be distributed to the City of Irvine provided that it is then an 

170(c)(1) of Code or the corresponding provision of any 
revenue law; and not, such assets shall be distributed to a 

nonprofit fund, foundation or corporation designated by the board of directors which is organized 
and operated exclusively educational or scientific purposes and which has 
established tax Section 501 (c )(3) of the Code or the corresponding 
provision revenue law. 

Section 1. corporation shall have no members. 
approval by a majority of all members or approval by 

of directors, as authorized by 

no meetings members as such. 
given time and from to 

of this Article VI, at 
'P£'T1£1.n 5 of Article VII ofthese Bylaws. 

10 
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the principal office in Irvine, California, from one location 

Section 1. 

Subject to the provisions of 
limitations in the articles of incorporation 

of this corporation shall be 
by or the direction of the board of 

(b) Without prejudice to these general powers, and 
have the power to: 

(i) remove all officers, agents, and employees of this 
corporation; any powers and duties for them that are consistent with 
law, with the incorporation, and with these Bylaws; their 
compensation. 

and designate any 
meeting or meetings. 

(iii) use a corporate seal; 

sec uri ties. 

Incur 
and delivered for this 

promissory notes, bonds, 
hypothecations, and other n-,,,,u,",,,,C) of debt and 

Section 2. 

(a) The number of directors shall 
who shall be the duly 
the City of Irvine. The 

or appointed and qualified members of the 
of directors may be increased by resolution of 

directors. 

Section 3. 

(5), 
Council of 

board of 

(a) Meetings of the board of directors may 
place within been designated from to 
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Law, 

or in the notice of the meeting. In the ....v.."'"',,,,'"' such designation, meetings 
held at the principal office of this corporation. 

(b) 	 Annual Meeting. The annual board of directors shall be 
year in Febmary, at a time designated by the board of directors, unless the 

another date and time. At each annual officers shall be elected and 
any proper business may be transacted. 

held 

(c) Other Regular Meetings. Other of the board of directors 
be fixed by the board ofmay held at such time and place as shall 

of directors for any 
of the board, 

of the time and place 
the Ralph M. 

("Brown Act"). 

(e) A majority of the directors shall constitute 
the transaction of business, except to act or decision done or 

of the directors present at a duly held at which a quomm is 
be regarded as the act of the board subject to the more stringent 

provisions of the articles of incorporation, and the California Nonprofit 
including, without limitation, provisions in the articles of 

and these Bylaws relating to (i) investment and management of the 
corporation and (ii) those provisions California Nonprofit Corporation 
to a) approval of contracts or transactions in which a director has a direct or 

financial interest, b) appointment 	 and c) indemnification 

a 
or not 

place of holding an 
Act. 

(h) any other provision 
Bylaws, including but not limited to this ""',",'."'-"11 

corporation shall be subject to, and comply with, all 
5 of Article VII, the 

provisions of the Brown Act; 
board of directors shall be deemed to be a as defined by the 

Act. 

or 
nne'"",",.r.,. or follow such mles. 

Rules of Order. Except as otherwise in these Bylaws, "Robert's 
Newly Revised," shall guide conduct of meetings of the board of 

No resolution, proceeding or other board of directors shall be 
the legality thereof failure or omission to 



the board of directors, in 
with City policies and 

with the applicable 

officers be a 
officer, deputy officer to serve the chief executive a 
Secretary/Clerk and a chief financial The chief executive officer shall be 
responsible for the the "president" in accordance with any applicable requirements 
the California Nonprofit Corporation Law. This corporation also have, at the discretion 
the board of a chairman/chairwoman of the board, a chair, a treasurer, one or more 
assistant one or more assistant treasurers, and such other officers as may be 
appointed in with the provisions of Section 3 this Article VIII. If there is a 

the chief financial some other person is so appointed 

Section 2. 
appointed in 
the of 
any, of an 

serve at 
contract of employment. 

corporation, 
VIII, shall by 

board, subject to the rights, 

Section 3. of directors may appoint, and may 
authorize the chief officer or another officer to appoint, any other officers that 
business of the corporation may require, each of whom shall have the title, hold office 
period, have the authority, and perform the duties in the Bylaws or determined from 
time to time by directors. 

contract of 
directors, at any 
by the board 
board of 

any, of an officer 

an officer vlvvL\.'U 

be conferred by the 

Section Resignation of Officers. Any at any time by giving 
written notice to board directors. Any resignation shall 

to 

at the date of the receipt 
of that notice or at any later time specified in that notice; and, otherwise specified in that 
notice, the acceptance resignation shall not make it effective. Any 
resignation is without to the rights, if any, of under any contract to 
which the officer is a 

Section 
services as may be 

Section 
create one or more 
serve at the pleasure 
the Brown Act, and 
time to time. 

Compensation. 
or determined by resolution 

compensation 
of directors. 

directors may, by resolution, 
directors designated by, to 

as they may be amended 



Section 6. 

regular election to that office. 

A vacancy in any office because of 
or any other cause shall be filled only in the manner 

The board of 
as 
preside at meetings 

duties as may be from time to time 
by Bylaws. 

Section The board of 

of the chairman/chairwoman, vice chairman/chairwoman shall perform all 
chairman/chairwoman, and when so acting shall have all the powers of, and 
restrictions chairman/chairwoman. The vice chairman/chairwoman 
other powers and such other duties as from time to time may be prescribed by 
of directors or Bylaws and the chairman/chairwoman of the board. 

10. Secretary/Clerk of the Board. The Secretary/Clerk 
following: 

Section 8. 
may be 

Subject to such supervisory nr."HPlrc 

,."",·tA,e" to the chairman/chairwoman 
control of the board of 

of the corporation. The chief 
as may be prescribed by the board directors or 

The Secretary/Clerk of the Board shall 
or such other place as the board of 

all meetings and actions of directors, committees 
holding, whether regular or special, and, if 

names of those present at such meetings, the number 
retlre~;entea at and the proceedings of 

(b) The Secretary/Clerk 
meetings of the 

The Secretary/Clerk the 
custody. The Secretary/Clerk Board 

other duties as may be prescribed by the board 
Bylaws. 

The chief financial officer shall 

transactions of this corporation. 
to the directors such financial statements and rPr.r.rll" 

and maintained, adequate and correct books and 
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law, by these Bylaws, or by are required to be 
shall be open to inspection by any director at all 

officer and directors, 
the chief financial 
financial officer shall 

request it, an account 
of the financial condition 

such other powers and 
directors or the Bylaws. 

this corporation. 
such other duties as may 

ARTICLE IX 


To the extent permitted by 
employee or other 

Nonprofit 
fines, settlements other amounts 

with any " as that term is 
right of the by reason of the 

that section. " as used in this bylaw, 
5238(a) of the California Corporations Code. 

Section 2. 

F'TTl,np'r<: shall determine 
the applicable standard of 

if so, the members meeting in person or 

the California Corporations 
8(b) or Section 
board cannot authorize 

wi th rf'''np'~t 
,.pc't""", who are not 

At that meeting, 
Code whether 

5238(c) has been met 
proxy shall authorize 

To the fullest extent permitted by law and 

indemnification. 

Section 3. 
'''''''"'''''IJ' as otherwise determined by board in a specific instance, incurred by a person 
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to 
(c) 

will 

5238(b) or 5238(c) of the California Corporations 
those Sections shall be advanced by the corporation 
on receipt by the corporation of an undertaking by or 

repaid unless it is ultimately determined that 
the corporation for those expenses. 

shall have the right to purchase and 
its officers, directors, employees, on 

the 
against or incurred by any officer, director, employee, 

director's, employee's, or status 

ARTICLE X 
RECORDS AND REPORTS 

as such. 

Section 1. The corporation shall keep: 

(a) correct books and records of account; and 

(b) minutes of the proceedings of its board and committees of the 
board. 

Every director shall have the absolute right at 
documents of every kind, 

physical properties, and the records of each of its subsidiaries. The inspection may be made in 
any to corporation's books, records, 

(b) 	 V""'''h'V0 in assets and liabilities, 


"At''''' ...... '' of the corporation, both ..ULLv.>.. 


(d) or disbursements of the corporation for both CtPM,"",.., and 
restricted 

required by Section 4 below. 

-8

person or by 
and make extracts of 

Section 
independent annual 
months after 
audit and annual 
of the 

or attorney. The right of inspection includes the right to copy 

The corporation shall cause an 
audit and annual report to be sent to the directors within (6) 

year and shall cause the independent annual 
to the City Council within six (6) months the 

required by the Nonprofit Integrity Act, the audit and 
Attorney General. That audit and report shall contain 

detail, the fiscal year: 

including the trust funds, the PtUTU".-" as 

(e) 



Nonprofit 

independent audit and annual accompanied by any on it 
of independent accountants. 

This requirement of an annual independent audit and annual report shall not apply 
corporation than Twenty-Five Thousand Dollars ($25,000.00) in gross 
during the fiscal provided, however, that the specified above for inclusion in an 
annual audit and report must be furnished to all directors who it 
writing. 

no ~1~"~~. 
a statement of any 

(120) days after the 

(a) transaction (i) in which corporation, its parent, or its 
was a party, (ii) in which an "interested person" had a direct or indirect material financial 
interest, and (iii) which involved more than Thousand Dollars ($50,000.00), or was 
one of a of transactions with the same interested person involving, 
aggregate, more than Fifty Thousand ($50,000.00). For this an 
"interested is either of the following: 

(i) Any director or its "'''''Aton 

(but mere common directorship or 

(ii) 	 Any holder more npr'('p"t (10%) of the voting power 
its parent, or statement shall a 

of the transaction, interested persons involved, 
relationship to the corporation, nature interest in the transaction and, 
practicable, the amount of that provided that if the transaction was with a 
partnership in which the interested is a partner, only the 

need be stated. 

(b) Any indemnifications or more than 
Dollars ($10,000.00) paid during the or director of the 

Article 	IX of these Bylaws, 
directors under 

Section 1. Notwithstanding any other 
provision of these the corporation shall be subject and comply with, all of the 
proVIsIons the Reform Act of 1976, as amended, Code Section 81000 et 
seq. The corporation shall be deemed to be an director and officer shall 
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flP<'tTH'fl to be a "designated " as defined in the Political Refonn Act). 
and officer shall be subject to the conflict of interest reporting and disqualification 

the Political Refonn board of directors periodically review, 

Each 

amend, a code" as such teIm is defined in the Political 

Section 2. 

to the provisions of Government 


the corporation shall be a "body" of which 


ARTICLE XII 

GENERAL CORPORATE MATTERS 


Section 1. The fiscal year of this shall commence on July 1 
conclude on the following June 30. 

to the commencement 
adopt a 

required in connection 
of the corporation such fiscal year; provided, however, that during 

the board of directors a budget for that initial year within four 
meeting of the board directors. No expenditure made or 

which, when added to any expenditure for the of the corporation, 
for that fiscal by more than $5,000.00 or any line item specified in the budget by 

more than five percent (5%). 

Section 3. Investment Policy; Money Manager. shall adopt 
annually amend an for the corporation. The 

of directors "'''1..,...1''''' a reputable money finn to the 
funds of the corporation accordance with such policy. 

Section 4. !dl~~.1!!:!,!!!,...!k;~!:!!!~QLm~lli;ru!!~. All checks, 
for payment of notes or other evidences indebtedness, issued in 

payable to this corporation, be signed or endorsed such person or persons 
manner as from time to be detennined by of the board of directors. 

Section 5. board of 

or 
to specificcorporation, and 

so authorized or r"r'Tn,'" or within the <lO','nt'·u nilUIi'''' 

and, 
an 

shall have or authority to bind this 
or to pledge its credit or to it liable for any 

Section 6. Construction and Definitions. the context requires 
provisions, rules construction, and definitions in the California Nonprofit 

govern the these Bylaws. Without limiting the generality 
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the masculine gender includes the feminine and neuter, the singular number includes the plural, 
the plural number includes the singular, and the term "person" includes both a legal entity and a 
natural person. 

Section 7. Compliance With Public Records Act. The Corporation shall comply 
with and be subject to the provisions of the California Public Records Act, California 
Government Code Section 6250 et seq. ("Public Records Act"). The Corporation shall be 
deemed a local agency as that term is used in the Public Records Act, and as such, shall be 
subject to all obligations and exemptions under the Public Records Act. 

Section 8. Compliance with Nonprofit Integrity Act. The Corporation shall 
comply with applicable provisions of the Nonprofit Integrity Act. 

ARTICLE XIII 

AMENDMENTS 


New Bylaws may be adopted or these Bylaws may be amended or repealed by approval 
of a majority of the board of directors. 
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CERTIFICATE OF SECRETARY 


I, the undersigned, do hereby certify: 


1. That I am the duly elected and acting Secretary/Clerk of the Board of: 

ORANGE COUNTY GREAT P ARK CORPORATION 
a California Nonprofit Public Benefit Corporation 

2. That the foregoing Bylaws, comprising twelve (12) pages, constitute the Bylaws 
of said corporation as duly adopted at an adjourned regular meeting of the Board of Directors of 
the Corporation held on April 23, 2013. 

IN WITNESS WHEREOF, I have hereunto subscribed my name this 23 rd day of April, 
2013. 
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