Laguna Woods

CIVICSUPPORT FUND

AGENDA FOR MEETING OF THE

BOARD OF DIRECTORS
OF THE
LAGUNA WOODS CIVIC SUPPORT FUND,
a California Nonprofit Public Benefit Corporation

Regular Meeting
Tuesday, March 7, 2023
3:00 p.m.

Laguna Woods City Hall
24264 El Toro Road
Laguna Woods, California 92637

OPTIONS FOR PUBLIC COMMENTS

1. Attend the meeting in-person.

2. Submit public comments in writing. Written public comments may be submitted via email
(contact@lwcivicsupportfund.com) or by mail (Laguna Woods Civic Support Fund, 24264 El
Toro Road, Laguna Woods, CA 92637), provided that they are received by the Laguna Woods
Civic Support Fund prior to 3:00 p.m. on the day of the meeting. Written public comments may
be read or summarized to the Laguna Woods Civic Support Fund Board of Directors at the
meeting, and parties submitting comments should be aware that their email addresses and any
information submitted may be disclosed or become a matter of public record. No party should
expect privacy of such information.

3. Make public comments by telephone. Dial (669) 444-9171. When prompted enter the
following meeting ID: 810 0337 1220 followed by pound (#) and the following meeting
passcode: 894705 followed by pound (#). When an item you wish to comment on is discussed,
press *9 on your telephone to raise your hand. When it is your turn, you will be unmuted and
able to speak. Please note that your telephone number will be visible to the Laguna Woods Civic
Support Fund. No party should expect privacy of such information.

4. Make public comments online.

e Visit Www.zoom.us
e Click on “Join a Meeting” toward the top right of the webpage
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Enter the following meeting ID: 810 0337 1220

Open the Zoom application following the on-screen prompts
Enter the following meeting password: 894705

Enter a name and email address as required by Zoom

When an item you wish to comment on is discussed, click on “Raise Hand.” When it is your
turn, you will be unmuted and able to speak. Please note that information you enter into Zoom
will be visible to the Laguna Woods Civic Support Fund. No party should expect privacy of
such information.

ABOUT THE LAGUNA WOODS CIVIC SUPPORT FUND

The specific and primary purpose of the Laguna Woods Civic Support Fund is to raise and
distribute funds to support programs, projects, and services of the City of Laguna Woods, as well
as to function as a “friends of the library” group in support of the Laguna Woods branch of the
County of Orange’s public library system.

1. CALL TO ORDER

Introductory Note: Members of the public wishing to address the Board of Directors on items appearing on this
agenda are advised to indicate their interest in doing so at the time an item is considered by notifying staff if
present in-person, pressing *9 on their telephone if participating by telephone, or clicking on “Raise Hand” if
participating by computer via Zoom. Members of the public wishing to address the Board of Directors on items
not appearing on this agenda may do so during Item 4.

2. ROLL CALL

Carol Moore, Chair (City Council appointee) Young Lee (resident member)
Ryna Rothberg, Vice Chair (resident member)  James Tung (resident member)
Steve Carpenter (business member)

German Cuenca (business member)

3. PLEDGE OF ALLEGIANCE

4. PUBLIC COMMENTS ON NON-AGENDA ITEMS

About Public Comments on Non-Agenda Items: This is the time and place for members of the public to address
the Board of Directors on items not appearing on this agenda. To indicate interest, please notify staff if present
in-person, press *9 on your telephone if participating by telephone, or click on “Raise Hand” if participating by
computer via Zoom. Pursuant to state law, the Board of Directors is unable to take action on such items, but may
engage in brief discussion, provide direction to staff, or schedule items for consideration at future meetings.

5. CONSENT CALENDAR

About the Consent Calendar: All items listed on the Consent Calendar are considered routine and will be enacted
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by one vote. There will be no separate discussion of these items unless a member of the Board of Directors, staff,
or member of the public requests that specific items be removed from the Consent Calendar for separate
discussion and consideration of action.

5.1 Board of Directors Meeting Minutes
Recommendation: Approve the Board of Directors meeting minutes for the special
meeting on February 21, 2023.

5.2 Chief Financial Officer’s Report
Recommendation: Receive and file the Chief Financial Officer’s report for the month
of January 2023.

6. ORGANIZATIONAL TRANSITION
Recommendation:

The City of Laguna Woods’ formal involvement with the Laguna Woods Civic Support
Fund will end on March 19, 2023.

A) IF THE BOARD OF DIRECTORS WISHES TO DISSOLVE THE LAGUNA
WOODS CIVIC SUPPORT FUND:

1. Dissolve the Laguna Woods Civic Support Fund and authorize the Chief Executive
Officer, Chief Financial Officer, Secretary, and any directors who may be so required
to take the steps necessary to dissolve the Laguna Woods Civic Support Fund,
including but not limited to, preparing, executing and submitting to the State of
California a Certificate of Election to Wind Up and Dissolve and/or a Certificate of
Dissolution.

B) IF THE BOARD OF DIRECTORS WISHES TO CONTINUE TO OPERATE
THE LAGUNA WOODS CIVIC SUPPORT FUND AS AN INDEPENDENT
CALIFORNIA NONPROFIT PUBLIC BENEFIT CORPORATION:

1. Approve amendments to the Laguna Woods Civic Support Fund’s Bylaws, effective
upon termination of the City of Laguna Woods’ formal involvement.

AND

2. Make appointments to the Board of Directors and appointments for officers of the
Board of Directors, effective upon termination of the City of Laguna Woods’ formal
involvement.

AND

3. Designate an agent for the service of process for the Laguna Woods Civic Support
Fund, effective upon termination of the City of Laguna Woods’ formal involvement.

AND
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4. Designate authorized signers for the Laguna Woods Civic Support Fund’s bank
account and authorize those signers to prepare, execute, and submit account
paperwork required by U.S. Bank. [Note: Signers will be required to appear in-
person at the bank.]

AND

5. Designate a responsible party and secondary responsible party for the Laguna Woods
Civic Support Fund’s domain and email accounts.

AND

6. Designate an individual(s) to receive the following from the City of Laguna Woods
upon termination of the City of Laguna Woods’ formal involvement:
a. Financial records
b. Email mailing lists
c. Bookmarks

AND

7. Designate a principal office for the Laguna Woods Civic Support Fund, effective
upon termination of the City of Laguna Woods’ formal involvement.

AND

8. Establish a regular meeting date, time, and location for Board of Directors meetings
occurring after termination of the City of Laguna Woods’ formal involvement.

AND

9. Notify staff of any assistance requested in obtaining accounting, insurance, and legal
services for the Laguna Woods Civic Support Fund. [Note: Accounting, insurance,
and legal services are currently provided by way of the City of Laguna Woods’
formal involvement and will cease upon termination thereof. Staff recommends that
the Board of Directors obtain professional accounting, insurance, and legal services,
including to draft a new conflict of interest policy.]

AND

10. Take action to either accept or reject a one-time contribution of $5,000 from the City
of Laguna Woods to support future activities.

7. MEETING SCHEDULE
Recommendation: Schedule an adjourned regular meeting of the Laguna Woods Civic
Support Fund to be held at Laguna Woods City Hall, 24264 El Toro Road, Laguna
Woods, CA 92637.
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8. BOARD OF DIRECTORS COMMENTS AND ANNOUNCEMENTS

9. ADJOURNMENT
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Public Comments: Persons wishing to address the Board of Directors are requested to complete and submit a speaker
card to staff. Speaker cards are available near the entrance to the meeting location. Persons wishing to address the
Board of Directors on an item appearing on this agenda will be called upon at the appropriate time during the item’s
consideration. Persons wishing to address the Board of Directors on an item not appearing on the agenda will be called
upon during the “Public Comments on Non-Agenda Items” item. Persons who do not wish to submit a Speaker Card,
or who wish to remain anonymous, may indicate their desire to speak from the floor. Speakers are requested, but not
required, to identify themselves.

Americans with Disabilities Act (ADA): It is the intention of the Laguna Woods Civic Support Fund to comply with
the ADA. If you need assistance to participate in this meeting, please contact either the City of Laguna Woods’ City
Clerk’s Office at (949) 639-0500/TTY (949) 639-0535 or the California Relay Service at (800) 735-2929/TTY (800)
735-2922. The Laguna Woods Civic Support Fund requests at least two business days’ notice in order to effectively
facilitate the provision of reasonable accommodations.

AFFIDAVIT OF POSTING

STATE OF CALIFORNIA )
COUNTY OF ORANGE ) ss.
CITY OF LAGUNA WOODS )

I, Yolie Trippy, Secretary, Laguna Woods Civic Support Fund, hereby certify under penalty of perjury that this agenda
was posted at Laguna Woods City Hall, 24264 El Toro Road, Laguna Woods, California 92637; on the City of Laguna
Woods’ website (www.cityoflagunawoods.org); and, at other locations designated by Resolution No. 17-30, pursuant
to California Government Code Section 54954.2 of the Ralph M. Brown Act.

/s/ Yolie Trippy 3/3/23
YOLIE TRIPPY, SECRETARY Date
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ITEM 5.1

LAGUNA WOODS CIVIC SUPPORT FUND
BOARD OF DIRECTORS MINUTES
SPECIAL MEETING
February 21, 2023
3:00 P.M.

Laguna Woods City Hall
24264 El Toro Road
Laguna Woods, California 92637

1. CALL TO ORDER

Chair Moore called the meeting of the Laguna Woods Civic Support Fund Board of Directors to
order at 3:07 p.m.

2. ROLL CALL

BOARD OF DIRECTORS: PRESENT: Carpenter, Lee, Moore, Tung
ABSENT: Cuenca, Rothberg

STAFF: PRESENT: CEO Macon, Secretary Trippy
All directors and staff participated in-person at the meeting location.

3. PLEDGE OF ALLEGIANCE

Chair Moore led the pledge of allegiance.

Chair Moore made comments regarding Item 7.

4. PUBLIC COMMENTS ON NON-AGENDA ITEMS — None

5. CONSENT CALENDAR

Moved by Director Carpenter, seconded by Director Tung, and carried on a 4-0 vote with directors
Cuenca and Rothberg absent, to approve Consent Calendar Item 5.1.

5.1 Chief Financial Officer’s Report

Received and filed the Chief Financial Officer’s report for the month of December 2022.
7. ORGANIZATIONAL TRANSITION (discussed prior to Item 6)
Chair Moore introduced the item and made comments.

CEO Macon stated that a notice regarding termination of the City’s formal involvement with the
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ITEM 5.1

Laguna Woods Civic Support Fund was included in the agenda packet. By City Council action,
the City’s formal involvement will end on March 19, 2023.

Directors discussed the item and staff answered related questions. Loretta Sheppard, a member of
the public, also participated in the discussion.

Chair Moore stated that she does not intend to continue to serve on the Board of Directors after
March 19, 2023 and suggested potential dissolution of the Laguna Woods Civic Support Fund in
favor of the establishment of an unincorporated friends of the library group.

By consensus, the Board of Directors asked staff to invite representatives from OC Public Libraries
and a local friends of the library group to the next meeting to discuss the role and organization of
friends of the library groups. The Board of Directors also asked staff to include an agenda item on
the next meeting agenda that would allow for the scheduling of an additional meeting prior to the
end of the City’s formal involvement on March 19, 2023.

6. CITY HALL/PUBLIC LIBRARY PROJECT & FRIENDS OF THE LAGUNA
WOODS OC LIBRARY

CEO Macon asked that the Board of Directors approve the proposed design of the Founders Wall
plaque and noted that the corrections previously brought to staff’s attention have been made.

Directors discussed the item and staff answered related questions.

Moved by Director Carpenter, seconded by Director Tung, and carried on a 4-0 vote with directors
Cuenca and Rothberg absent, to approve the design of the 30” x 38” Founders Wall cast bronze
plaque recognizing contributors (with the removal of the graphic depicting a stack of books), and
authorize the Chief Executive Officer to proceed with purchasing the plaque.

8. BOARD OF DIRECTORS COMMENTS AND ANNOUNCEMENTS - None

9. ADJOURNMENT

The meeting was adjourned at 4:34 p.m. The next regular meeting will be at 3:00 p.m. on Tuesday,
March 7, 2023 at Laguna Woods City Hall, 24264 El Toro Road, Laguna Woods, CA 92637.

YOLIE TRIPPY, Secretary

Approved: March 7, 2023

CAROL MOORE, Chair
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ITEM 5.2

Laguna Woods
CIVICSUPPORT FUND

CHIEF FINANCIAL OFFICER'S REPORT
January 2023

Balance Sheet
as of January 31, 2023

Assets:
Checking - US Bank S 51,134.08
Total Assets S 51,134.08
Liabilities and Fund Balance:
Liabilities:
Accounts Payable S -

Total Liabilities -

Fund Balance:

Restricted - Dog Park 458.75
Restricted - Library 49,009.72
Assigned - Administrative Support 1,665.61
Total Fund Balance 51,134.08

Total Liabilities and Fund Balance S 51,134.08
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ITEM 5.2

Revenues, Expenditures and Changes in Fund Balance -
Budget vs Actual
for the period July 1, 2022 through June 30, 2023
(58% of Fiscal Year Elapsed)

Actual %
Budget Actual of Budget
Revenues:
R1 Donations Restricted - Friends of the Library S 10,000.00 S 700.00 7.0%
R2 Donations Restricted - Friends of the Dog Park 10,000.00 500.00 5.0%
R3 Donations Unrestricted - - 0.0%
R6 Miscellaneous - City Support, Interest, Other 15.00 1.49 9.9%
Total Revenues 20,015.00 1,201.49 6.0%
Expenditures:
E1 Contract Services 575.00 - 0.0%
E2 Corporate Fees 200.00 - 0.0%
E3 Information Technology 500.00 - 0.0%
E4 Supplies and Printing 250.00 - 0.0%
E5 Supportive Contributions - Library 12,383.00 3,000.00 0.0%
E6 Supportive Contributions - Friends of the Dog Park 10,000.00 - 0.0%
E7 Miscellaneous 500.00 48.00 9.6%
Total Expenditures 24,408.00 3,048.00 12.5%
Net Change in Fund Balance (4,393.00) (1,846.51) 42.0%
Beginning Fund Balance 52,397.00 52,980.59
Ending Fund Balance S 48,004.00 $ 51,134.08 106.5%

Library Founders Wall Contributions
July 1, 2022 thru June 30, 2023

Individual/Household

Silver, $100 2 $200
Diamond, $S500 1 S500
Total 3 $700
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ITEM 6 - Attachment A

2 City of
o=y |Laguna Woods

Uiforn® 24264 El Toro Road
Laguna Woods, CA 92637

Phone (949) 639-0500

TTY (949) 639-0535

Fax (949) 639-0591

www.cityoflagunawoods.org

February 17, 2023

Laguna Woods Civic Support Fund
Attn: Board of Directors

24264 El Toro Road

Laguna Woods, CA 92637

SUBJECT: Bylaws Section 5.5 Notice

Dear Laguna Woods Civic Support Fund Board of Directors:

At the regular meeting on January 18, 2023, the Laguna Woods City Council voted 4-1, with Councilmember
Moore dissenting, to terminate the City of Laguna Woods’ formal involvement with the Laguna Woods Civic
Support Fund as contemplated in Section 5.5 of the Laguna Woods Civic Support Fund’s Bylaws. This decision
was made in recognition of the Laguna Woods Civic Support Fund’s success, maturity as an organization, and
ability to function independent of the City of Laguna Woods. Pursuant to Section 5.5, the City of Laguna
Woods’ formal involvement will end 30 calendar days from the date of this letter — March 19, 2023.

In addition to the aforementioned action, the Laguna Woods City Council voted 4-1, with Councilmember
Moore dissenting, to approve a one-time contribution of $5,000 to the Laguna Woods Civic Support Fund to
support future activities. The Board of Directors might consider accepting the $5,000 to aid in obtaining
insurance, legal, and other administrative services that prove necessary once the City’s involvement ends.

Finally, the Laguna Woods City Council voted 4-1, with Councilmember Moore dissenting, to appoint
Councilmember Moore to serve as a liaison to the Laguna Woods Civic Support Fund to foster communication
between the City of Laguna Woods and Laguna Woods Civic Support Fund related to their shared interest in
supporting the City of Laguna Woods and Laguna Woods Branch of OC Public Libraries, from January 18,
2023 through December 31, 2024.

Thank you for your excellent work in support of the City of Laguna Woods and Laguna Woods Branch of OC
Public Libraries. The City appreciates your efforts and looks forward to remaining apprised of your activities.

Sincerely,

v —f 5 & C AV i
(;L VO IRA%ES . Y b -

Cynthia S. Conners
Mayor
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ITEM 6 — Attachment B

BYLAWS OF
LAGUNA WOODS CIVIC SUPPORT FUND

Certificate of Secretary

I, [NAME], certify that I am the duly appointed and acting Secretary of the Laguna Woods Civic
Support Fund, a California Nonprofit Public Benefit Corporation, that the Bylaws attached hereto,
consisting of NUMBER OF PAGES] pages, are the bylaws of this Corporation as adopted by the
Board of Directors on [DATE] to be effective on [DATE], and that they have not been amended
or modified since such adoption and ratification.

Executed on [DATE] at Laguna Woods, California.

[NAME], Secretary
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BYLAWS OF
LAGUNA WOODS CIVIC SUPPORT FUND

A CALIFORNIA NONPROFIT PUBLIC BENEFIT CORPORATION

This corporation is a nonprofit public benefit corporation and is not organized for the private gain of any
person. It is organized under the Nonprofit Public Benefit Corporation Law for charitable purposes.

ADOPTED ON [DATE] TO BE EFFECTIVE ON [DATE]

1. Name of Corporation

1.1. The name of this Corporation shall be “Laguna Woods Civic Support Fund.”

1.2. The business of this Corporation may be done under business names other
than that which is set forth in Section 1.1. of these Bylaws; provided, however, that
both the decision to conduct business under other business names and the selection
of any such other business names shall be subject to a two-thirds majority vote of

the Board of Dlrectors at a duly notlced pubhc meetmg thereof—aﬂd—ra&ﬁea&eﬂ—by

2. Principal Office of Corporation

2.1. The principal office for the transaction of the activities and affairs of this
Corporation shall be located at such location within the City of Laguna Woods as
the Board of Directors may desrgnate by resolutron or mrnute order {mﬁaﬂy—aﬁd

change of the prmc:lpal ofﬁce shall be noted on these Bylaws opp031te thls Sectlon
2 or, alternatively, these Bylaws may be amended to state the new principal location.

3. Purpose of Corporation

3.1. The specific and primary purpose of this Corporation shall be to raise and
distribute funds to support programs, projects, and services of the City, as well as to
function as a “friends of the library” group in support of the Laguna Woods branch
of the County of Orange’s public library system. The act of distributing funds shall
be interpreted broadly and shall include making donations to the City, County of
Orange, or other organizations, as well as contracting for or otherwise providing
services to third parties consistent with the purpose set forth in this Section 3.
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3.2. Programs, projects, and services for which this Corporation may raise and
distribute funds shall include, but not be limited to, those pertaining to public art,
cultural affairs, human relations, social services, recreation, transportation, public
parks, public infrastructure, public safety, and economic development (e.g., business
attraction, retention, and promotion) in the City, as well as library services provided
at the Laguna Woods branch of the County of Orange’s public library system.

3.3. All programs, projects, and services for which this Corporation raises or
distributes funds shall be available to or benefit residents of the City, irrespective of
which residential community they reside in.

Intentinally blank.

3.5. The general purposes of this Corporation are the following:

a) To receive, hold, and disburse gifts, bequests, devises, grants, and other funds
to accomplish its specific and primary purpose;

b) To enter into, make, and perform, and carry out contracts which are deemed
necessary to accomplish its specific and primary purpose; and

c) To own, lease, and maintain real and personal property which is deemed
necessary to accomplish its specific and primary purpose.

3.6. This Corporation shall not, except to an insubstantial degree in conformance
with applicable laws, engage in any activities or exercise any powers that are not in
furtherance of its purpose as set forth in this Section 3.

4. Limitations on Corporate Activities

4.1. This Corporation shall be organized and operated exclusively for charitable
purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code, as
may be amended from time to time (“Code”). This Corporation shall not carry on
any activities not permitted to be carried on by a corporation exempt from federal
income tax under Section 501(c)(3) of the Code or by a corporation whose
contributions are deductible under Section 170(c)(2) of the Code.

4.2. This Corporation shall be organized and operated as a nonprofit public benefit
corporation within the meaning of California Nonprofit Public Benefit Corporation
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Law (set forth at California Corporation Code Section 5110 et seq.), as may be
amended from time to time or replaced by a successor statute. Corporate activities
shall conform to the requirements thereof.

4.3.

a)

b)

d)

This Corporation is expressly prohibited from each of the following:

Activities to raise or distribute funds for programs, projects, or services that
are not offered or provided by the City or supportive of the Laguna Woods
branch of the County of Orange’s public library system.

“ft.* ;]m]es Ee; .*aisf o d.*]SE“Eb“]Ee f;“.“dsl for p*eg*am.sﬁ p*]ej] eEES] e*.se:‘lees for

: his € on Sucl horizat ol 1 o
writirgntentionally blank.

Activities to raise or distribute funds for programs, projects, or services that
certain City residents may be precluded from based on which residential
community they reside in (e.g., programs, projects, and services that are only
available to residents of a particular residential community).

Activities to participate in, intervene in, or attempt to influence any political
campaign on behalf of or in opposition to any candidate for public or private
elected or appointed office, legislation, ballot measure, initiative, or similar
voted matter (e.g., publication or dissemination of materials with the purpose
of attempting to influence legislation). This Corporation shall be nonprofit
and nonpartisan.

Activities to raise or distribute funds for religious organizations or religious
purposes.

City- Suppertef Corporationlntentionally blank.
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6. Members of the Board of Directors of Corporation

6.1. Subject to these Bylaws and federal and state law, all corporate powers shall
be exercised by or under the authority of, and the business and affairs of this
Corporation shall be controlled and conducted by, the Board of Directors.

6.2. The authorized number of members of the Board of Directors of this
Corporation (“Directors”) shall be not less than three and not more than seven. The
Board of Directors may include the following for terms established by the-City

Counetl-of the-Citya majority vote of the Board of Directors:
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bja) Up to three-five residents of the City, appointed by a majority vote of
the City-CounetlBoard of Directors at a duly noticed public meeting thereof;
and

e)b) Up to two persons representing businesses or organizations with a
physical location in the City or that provide regular and ongoing services to

residents of the City, appointed by a majority vote of the City-Counetl-ofthe
CityBoard of Directors at a duly noticed public meeting thereof.

6.3. No person serving on the Board of Directors shall at any time be an interested
person. An interested person is (1) any person being compensated by this Corporation
for services rendered to it within the previous twelve (12) months, whether as a full-
time or part-time employee, independent contractor, or otherwise, excluding any
reimbursement paid to a Director for reasonable and necessary expenses incurred on
behalf of this Corporation or (ii) any brother, sister, mother, father, ancestor,
descendant, spouse, brother-in-law, sister-in-law, son-in-law, daughter-in-law,
mother-in-law, or father-in-law of any such person. Violations of the provisions of
this Section 6.3 shall not affect the validity or enforceability of any transaction
entered into by this Corporation.

6.4. A vacancy on the Board of Directors shall occur in the event of:

a) The expiration of a Director’s term (if applicable); or

b) The resignation of a Director, when made in writing to the Board of Directors,
Chair of the Board, ChiefExeeuntive-Officer;-or Secretary; or

c) The cessation of a Director to meet the minimum residency or occupational
standards set forth in Section 6.2 of these Bylaws; or

d) The death of a Director; or

e) The declaration by resolution, approved by a majority vote of the Board of
Directors at a duly noticed public meeting thereof, of a vacancy in the office
of a Director who has been (i) convicted of a felony, (i1) declared of unsound
mind by a court order, or (iii) found by final order or judgment of any court
to have breached a duty under federal or state law including, but not limited
to, the California Nonprofit Public Benefit Corporation Law; or
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f) The removal of a Director, with or without cause, by a two-thirds majority
vote of the City-Ceunetl-of CityBoard of Directors at a duly noticed public
meeting thereof.

6.5. A vacancy on the Board of Directors shall be filled in the manner prescribed
in Section 6.2 of these Bylaws for regular appointment of such Director, provided
that such vacancies shall be filled as they occur. No reduction in the number of
Directors shall have the effect of removing any Director prior to the expiration of
his or her term of office.

7. Actions of the Board of Directors of Corporation

7.1. The Board of Directors shall meet a minimum of once a year at the principal
office of this Corporation or at such other location within the City selected by the
Board of Directors in accordance with Section 2.1 of these Bylaws.

7.3. A majority of Directors shall constitute a quorum to conduct business, except
to adjourn. The majority of the quorum present at a duly noticed public meeting may
take action and such action shall be an act of the Board of Directors, subject to the
more stringent provisions of this Corporation’s articles of incorporation and the
California Nonprofit Corporation Law, including, without limitation, those
provisions relating to (i) approval of contracts or transactions in which a Director
has a direct or indirect material financial interest, (i1) appointment of committees,
and (ii1) indemnification of Directors. A meeting at which a quorum is initially
present may continue to transact business, despite the withdrawal of one or more
Directors from the meeting, provided that actions are approved by at least a majority
or two-third majority of the required quorum for that meeting, as may be required
by these Bylaws. A majority of the Directors present, whether or not constituting a
quorum, may adjourn any meeting to another time and place. Notice of the time and

place of holding an adjourned meeting shall be given in aceordance-with-the Ralph
M- Brewn-Aetwriting to all Directors.

7.4. This Corporation shall not compensate Directors for their services, but may
reimburse Directors for their reasonable and necessary expenses incurred on behalf
of this Corporation, in accordance with such rules, standards, and procedures as may
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be established by a majority vote of the Board of Directors at a duly noticed public
meeting.

7.5. Subject to the provisions of the California Nonprofit Corporation Law and
any limitations in the articles of incorporation and these Bylaws, the business and
affairs of this Corporation shall be managed, and all corporate powers shall be
exercised, by or under the direction of the Board of Directors; provided, however,
that in order to preserve the nonprofit status of this Corporation, neither the Board
of Directors nor any member thereof shall do any act, or authorize or suffer the doing
of any act by an officer of this Corporation, on behalf of this Corporation, which is
inconsistent with the articles of incorporation, these Bylaws or the purpose of this
Corporation. Any such act or acts shall be null and void.

8. Officers of Corporation

8.1. The officers of this Corporation shall be a Chair of the Board, Vice Chair of
the Board, Gheﬁ%ee&%e@fﬁee%@k&eﬂlmaﬂelai—@#ﬁeeﬂreasurer and Secretary

The ard-—a : :
byofticers of this Corporatlon shall be selected from existing D1rect0rs The Board
of Directors may create other offices by resolution, with such other titles and such
other duties as it determines and deems advisable. Any number of offices may be

held by the same person, except that no person serving as the-Seeretary-or-the-Chief
Finanetal- OfficerTreasurer may serve concurrently as the Chair of the Board.

8.2. The Chair of the Board shall be appointed by a majority vote of the Board of
Directors at a duly noticed public meeting. The Chair of the Board shall preside over
Board of Directors meetings, attest to the Board of Directors’ approval of meeting
minutes, and have such other powers and perform such other duties as the Board of
Directors or these Bylaws may require.

8.3. The Vice Chair of the Board shall be appointed by a majority vote of the Board
of Directors at a duly noticed public meeting. The Vice Chair of the Board shall
serve as the Chair of the Board in his or her absence and have such other powers and
perform such other duties as the Board of Directors or these Bylaws may require.
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appeal&eﬁer—teﬁﬁrd—pame&lntentlonallv blank

8.5.

The Chief Einaneial Officer_shall be the Citw T e L

her-designee—The ChiefFinanetal- OfficerTreasurer shall supervise and direct all

financial activities and affairs of this Corporation, in accordance with policies
established and direction provided by a majority vote of the Board of Directors at a

a)

b)

d)

duly notlced pubhc meetmg —”Ph%@h}eﬂF—maﬂe}al—Qﬁﬁe%r—slﬁ}aH—repeﬁ—te—th%Gh*ef

The ChiefEmnanetal OfficerTreasurer shall keep and maintain, or cause to be
kept and maintained, adequate and correct books and accounts of this
Corporation. The books of account shall be open to inspection by any Director
at all reasonable times.

The ChiefEinaneial-OffieerTreasurer shall prepare and file, or cause to be
prepared and filed, such financial statements and reports as are required by
law, by these Bylaws, or by the Board of Directors. The ChiefFinanetal
OffieerTreasurer shall send or cause to be given to the Directors such financial
statements and reports as are required to be given by law, by these Bylaws, or
by the Board of Directors.

1) An annual report shall be prepared in conformity with the requirements of
Sections 6321 and 6322 of the California Nonprofit Corporation Law, or
any successor statutes. The annual report shall be sent to each Director of
this Corporation, and such other persons as are designated by the Board of
Directors, no later than 120 days after the close of the fiscal year.

The ChiefFinanetal OfficerTreasurer shall deposit, or cause to be deposited,
all money and other valuables in the name and to the credit of this Corporation
with such depositories as the Board of Directors may designate.

The ChiefFinanetal OfficerTreasurer shall disburse and invest, or cause to be
disbursed or invested, this Corporation’s funds as the Board of Directors may
order.

The Chief Emnanetal OfficerTreasurer shall render to the Board of Directors or
any officer of this Corporation, or cause to be rendered, when requested, a
timely account of all transactions as ChiefFinanetal- OffieerTreasurer and of
the financial condition of this Corporation
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f) The ChiefFinanetal-OffieerTreasurer shall have such other powers and
perform such other duties as the Board of Directors or these Bylaws may
require.

8.6.  FheSeerctarv—shat-bethe Civ-Clesleof the- Cib—ohisor-her-destenee-The
Secretary shall be responsible for certain corporate functions.-Fhe-Seeretaryshal

a) The Secretary shall keep, or cause to be kept, at the principal office of this
Corporation for public inspection (i) a book of all minutes of meetings and
resolutions of the Board of Directors and standing committees of the Board of
Directors, (i1) a copy of this Corporation’s articles of incorporation, (iii) a
copy of these Bylaws, (iv) this Corporation’s annual state and federal financial
statements and reports, and (v) the seal of this Corporation, if any.

b) The Secretary shall give, or cause to be given, notice of all meetings of the
Board of Directors and of standing committees of the Board of Directors that

the Ralph-M-BrownAetor-these Bylaws requires to be given.

c) The Secretary shall have such other powers and perform such other duties as
the Board of Directors or these Bylaws may require.

8.7. Any officer shall have the ability to call a meeting of the Board of Directors,
subject to providing written notice to all Directors at least three (3) calendar days in
advance.. a . men 11 --?. -lvlgev'-A

8.8. A vacancy in the office of Chair of the Board or Vice Chair of the Board shall
occur in the event of:

a) The expiration of an officer’s term (if applicable); or

b) The resignation of an officer, when made in writing to the Board of Directors,
Chair of the Board (Vice Chair of the Board only), ChiefExeeutive-Officer;
or Secretary; or

c) The death of an officer; or

d) The declaration by resolution, approved by a majority vote of the Board of
Directors at a duly noticed public meeting thereof, of a vacancy in an office

Laguna Woods Civic Support Fund Bylaws — Page 9 of +4[TBD



ITEM 6 — Attachment B

of this Corporation for an officer who has been (i) convicted of a felony, (i1)
declared of unsound mind by a court order, or (ii1) found by final order or
judgment of any court to have breached a duty under federal or state law
including, but not limited to, the California Nonprofit Public Benefit
Corporation Law; or

e) The removal of an officer, with or without cause, by a majority vote of the
Board of Directors at a duly noticed public meeting thereof.

8.9. A vacancy in the office of Chair of the Board, ex-Vice Chair of the Board,
Treasurer, or Secretary shall be filled in the manner prescribed in these Bylaws for
regular appointment of such office, provided that such vacancies shall be filled as
they occur.

9. Members of Corporation

9.1. This Corporation shall have no “members” as that term is defined by Section
5056 of the California Corporation Code and shall be governed solely by its Board
of Directors. In accordance with Section 5310(b) of the California Corporation
Code, any action that would otherwise require approval by a majority of all members
shall only require approval of the Board of Directors. There shall be no meetings of
members as such. The persons constituting the Board of Directors may, at any given
time and from time to time, act in their capacity as members pursuant to this
Section 9.1, at meetings of the Board of Directors.

9.2. This Corporation may refer to individuals or entities associated with it as
“members” even though those individuals or entities are not voting members. No
such reference to “members” shall constitute any individual or entity a member
within the meaning of Section 5056 of the California Corporation Code.

10. Fiscal Year

10.1. The fiscal year of this Corporation shall commence on July 1 and conclude on
the immediately following June 30.

11. Budgets

11.1. Prior to the commencement of each fiscal year, the Board of Directors shall
adopt a budget setting forth the estimated operating, capital, and other expenditures
required in connection with, and the estimated receipts from, the activities of this

Corporation for such fiscal year;-provided; however,-that-duringitsfirst-fiseal-year;
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eﬁth%ﬁrstmeetmgeﬁtheBeafdeﬁDﬁeetefs Budgets shall requlre approval of erther

G}ty—sewmg—thefeeﬂ—er—a two th1rd majorlty of the Board of Dlrectors at a duly
noticed public meeting thereof.

11.2. No expenditure may be made or obligation incurred which, when added to
any other expenditure for the fiscal year of this Corporation, exceeds the adopted
budget for that fiscal year by more than $5,000.00 or any line item specified in the
adopted budget by more than ﬁve percent (5%) without the prior approval of a

G}t—yhsewmg—thereeﬂ—er—a two- thlrd majorlty of the Board of D1rectors at a duly

noticed public meeting thereof.

12. Deposits

12.1. All funds of this Corporation shall be deposited from time-to-time to the credit
of this Corporation in such banks, trust companies, or other depositories as the Board
of Directors may select.

13. Payments and Instruments

13.1. Expect as otherwise provided by law, these Bylaws or a resolution, written
policy, or minute order of the Board of Directors, checks, drafts, promissory notes,
orders for the payment of money, and any other evidence of indebtedness of this
Corporation shall be signed by the Chair of the Board (or Vice Chair of the Board in
absence of the Chair of the Board) and countersigned by the ChiefExeeutive Officer
ot Chtelnaneta-OHfeer Treasurer.

13.2. Expect as otherwise provided by law or these Bylaws, the Board of Directors
may authorize any officer or agent of this Corporation to enter into any contract or
execute and deliver any instrument in the name of and on behalf of this Corporation.
Such authority shall be made in writing and may be general or confined to specific
instances. Unless authorized, no Director, officer, agent, or other person shall have
any power or authority to bind this Corporation by any contract or engagement or to
pledge its credit or render it liable monetarily for any purpose or in any amount.

14. Dedication of Assets

14.1. The property of this Corporation is irrevocably dedicated to public and
charitable purposes and no part of the net income or assets of this Corporation shall
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ever inure to the benefit of any Director, officer, or member thereof, or to the benefit
of any private person, provided however that this Corporation is authorized and
empowered to pay reasonable compensation for services rendered and to make
payments and distributions in furtherance of the purposes set forth in Section 3 of
these Bylaws. Upon the dissolution or “winding up” of this Corporation, its assets
(other than trust funds) remaining after payment, or provision for payment, of all
debts and liabilities of this Corporation shall be distributed to (i) the City, provided
that it is then an organization described in Section 170(c)(1) of the Code or the
corresponding provision of any future United States internal revenue law, to be used
for public purposes, and/or (ii) one or more nonprofit corporations organized and
operated for the benefit of the residents of the City, such corporation or corporations
to be selected by the Board of Directors, subject to approval of the City Council of
the City. Such nonprofit corporation(s) must be exempt from federal income tax
under Section 501(c)(3) of the Code or the corresponding provision of any future
United States internal revenue law, and be organized and operate exclusively for
charitable, scientific, literary, and/or educational purposes.

15.  Lseol Citv Logo and Citv Titleslntentionally blank.

16. Non-Discrimination

16.1. Neither this Corporation, nor any Director or officer in the performance of his
or her duties, shall discriminate, in any way, against any person on the basis of race,
color, religious creed, national origin, ancestry, sex, age, physical handicap, medical
condition, sexual orientation or marital status.

17. Application-of Conflict of Interest LawsIntentionally blank.
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19. Indemnification of Directors, Officers, Employees, and Agents

19.1. To the fullest extent permitted by law, this Corporation shall indemnify any
present or former Director, officer, employee, or other “agent” of this Corporation,
as that term is defined in Section 5238 of the California Nonprofit Corporation Law,
against all expenses, judgments, fines, settlements, and other amounts actually and
reasonably incurred by them in connection with any “proceeding,” as that term is
used in Section 5238 of the California Nonprofit Corporation Law, and including an
action by or in the right of this Corporation, by reason of the fact that the person is
or was a person described in that section. “Expenses,” as used in these Bylaws, shall
have the same meaning as in Section 5238(a) of the California Nonprofit
Corporation Law.

19.2. On written request to the Board of Directors by any person seeking
indemnification under Section 5238(b) or Section 5238(c) of the California
Nonprofit Corporation Law, the Board of Directors shall promptly determine under
Section 5238(e) of the California Nonprofit Corporation Law whether the applicable
standard of conduct set forth in Section 5238(b) or Section 5238(c) has been met
and, if so, the Board of Directors shall authorize indemnification. If the Board of
Directors cannot authorize indemnification because the number of Directors who are
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parties to the proceeding with respect to which indemnification is sought prevents
the formation of a quorum of Directors who are not parties to that proceeding,
application shall be made by this Corporation or the agent or the attorney or other
person rendering a defense to the agent to the court in which the proceeding is or
was pending for a determination, whether or not the application by the agent,
attorney, or other person is opposed by this Corporation.

19.3. To the fullest extent permitted by law and except as otherwise determined by
the Board of Directors in a specific instance, expenses incurred by a person seeking
indemnification under Sections 19.1 and 19.2 of these Bylaws in defending any
proceeding covered by those sections shall be advanced by this Corporation before
final disposition of the proceeding, on receipt by this Corporation of an undertaking
by or on behalf of that person that the advance will be repaid unless it is ultimately
determined that the person is entitled to be indemnified by this Corporation for those
expenses.

19.4. The Board of Directors shall have the power, but not the obligation, to
purchase and maintain insurance in accordance with Section 5238(i) of to the
California Nonprofit Corporation Law and to the full extent permitted by law on
behalf of its Directors, officers, employees, or other “agent” of this Corporation, as
that term is defined in Section 5238 of the California Nonprofit Corporation Law,
against any liability asserted against or incurred by any Director, officer, employee,
or agent in such capacity or arising out of the Director’s, officer’s, employee’s, or
agent’s status as such.

20. Construction and Definition of Bylaws

20.1. Unless the context requires otherwise, the general provisions, rules of
construction, and definitions set forth in the California Nonprofit Public Benefit
Corporation Law shall govern the construction of these Bylaws. Without limiting
the generality of the preceding sentence, the masculine gender includes the feminine
and neuter, the singular includes the plural, and the term “person” includes both a
legal entity and a natural person, and vice versa for all references.

21. Amendment of Bylaws

21.1. No amendment of these Bylaws shall be valid unless adopted by a two-thirds
majority vote of the Board of Directors at a duly noticed public meeting thereof anéd

thenratified by the City-Counetlof the City-at a duly noticed public meeting thereof.

22. Certificate of Secretary
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22.1. A certificate of the Secretary shall be affixed to the original, or most recent
amended version of the Bylaws, such Certificate to be in the following form:

I, [Secretary’s Name], certify that I am the duly appointed and acting Secretary of the Laguna
Woods Civic Support Fund, a California Nonprofit Public Benefit Corporation, that the Bylaws
attached hereto, consisting of /Number of Pages] pages, are the bylaws of this Corporation as
adopted by the Board of Directors on [Date]-and-ratified-bythe-City-Counetl-of the-Cityon
Patef to be effective on /Date], and that they have not been amended or modified since such
adoption and ratification.

Executed on [Date] at Laguna Woods, California.
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