
TICLE I: NAME 

The name of this corporation is Southeastern Economic Development Corporation, Inc. 

TZCLE 2:  PURPB 

This corporation has been formed for charitable purposes to; i) provide economic development 
within the geographic area as set forth from time to time in resolutions of the Board of Directors 
af the corpcration ("Board"), ii) provide redevelopment and related services which can be 
provided under applicable Law to the Redevelopment Agency of the City of San Diego 
("Agency9'), and iii) provide such other services as set forth in Article I1 of this corporation's 
Articles of Incorporation. 

In addition, this corporation is forrned for the purposes of performing all things incidental to, or 
appropriate in, the ac,hievement of the foregoing spcciijc and primary prtrposes. The corporation 
shall not, except to an insubstantial degree, engage in any activities or exercise any powers that 
are not in furtherance of its primary charitable pu~-poses. 

This corporation shall hold, and may exercise, all such powers as may be conferred upon a 
nonprofit corporation by the laws of the State of California an rnay be necessary or expedient 
for the ad~ninistration of the affairs and attainment of the oses of the corporation. In no 
event, however, shall the corporation engage in activities which are not permitted to he carried 
on by a coq3oration exempt under Section 50l(c)(3) of the Intemaf Revenue Code. 

rincipai office of the co~yoration shall e located in the City of San Diego, County of San 
Diego, Stare of California. The Board may at any time, or fr time to time, change the location 
of the principal office from one location to another within s 

en fonned und e California Nonprofit lie Benefit Coxyoratio 
es described above, an shall be nonprofit an 

nonpartisan, No substant e coqoration shall consist of the carrying 



a or otherwise attempting to influence legislation. The co 
or in opposition to any candidate 

The properties and assets of this no~lprofit co oration are irrevocably dicated to charit 
oses. No part of the net earnings, properti or assets of this co on, on dissolu"con or 

othemise, shall inurc to the efit of any private person or individual, or any me~nber, director 
or officer of this corporation liquidation or dissolution, all relrmaining properties and assets of 
the corporation shall be distributed and paid over to the City of San Diego and used for public 
purposes or to an organization dedicated to charitable purposes which has established its tax- 
exempt status under Section 501 (c)(3) of the Internal Revenue Code. 

ARTICLE 

Section 1. Sole Mernber. The City of San Diego, a charter city in the State of California 
("City") shall be the sole member of this corporation. The sole member shall act through the 
City Council of the Citji ("Co'mc:ll") in. accordance with the City Charter, the City's Municipal 
Code, applicable state laws and these bylaws. Pursuant to Section 5312 of the Law the Council 
members hold an indivisible interest in the single ~nen~bership of the City, and in accordance 
with Section 5612 of the Law, a vote of tine majority of the Councii members shall bind the sole 
member. 

Scction 2. The inember hrough a majority vote of the 
Council memb ese bylaws shall e right to vote on the election of 
irectors of the Board, subject to the provisions of Article 7, Section 2 of these bylaws, the 
isposition of all or substantially all of the coqoration's assets, any merger and its principal 

any mendment f those terms, any election to dissolve the co~poration, the 
al of officers as ovided in these bylaws, the arnend~ncnt of the corporation's 

bylaws and such other s as set forth in these bylaws 
er shall have all rights ed members under the Law 

This corporation may benefit, serve, or assist persons who are not mcmbers. 

e of the coporation. 

Section 5. t arising from m 
not be t r a ~ ~ s  fened. Alf ~~le~l~bership  rights cease on thc termination of embership pursua~~t to 
Article 6, Section 5 of these bylaws. 



ection 6. 
not, as such, li 

mber shall be he1 in the Council Chai~ibers 
Concourse in the City of San Diego an 

") Section 22.0101.5, Rule 1 and the Cit 
Charter, as they may be amended from time to time. 

Section 8. A regular ineeting of the member shall be held in each year in 
which director to be elected at that meeting for the purpose of conducting such 
election and any meeting of the Council at which directors of the Board are to be elected shall be 
a regular meeting of the member. Any other proper business may be transacted at that regular 

egular meetings of tbe member shall be conducted in compliance with the 
requirements of the Ralph M. Brown Act as set forth at Govermnent Code Section 54950 et seq. 
("Eirown Act"). 

The member is prohibited froni participating in the regular meeting of the member by means of 
electronic transmission or electro-onic video screer, co~nmunications. The regular ineeting of the 
member shall be held at the date and time designated only by the member, which shall be the 
date of a regular meeting of the Council and on the same date and immediately preceding the 
annual meeting of fhe Board. 

Section 9. Special Meetings. A special meeting of the member is any meeting of the member 
at which any matters other than the annual election of the directors of the 
transaction of any other proper business that is re the same meeting 
concu~rently with the election of directors of the ial ~iieetings of the 
conducted in compliance with the 

1 purpose may be called by the 

No business other than the business t e gei~eral nature of which was set forth in the notice of the 
nneeting may be transacted at a special meeting. 

notice. 

Notice of all ~neetings of the me 
lementary notice rovisions apply to all meetings of 

the niernber. 



meeting shall be given at least I no more than 90, 
f the Council ~i~embers and to the r. 

Notice of a regular or a special meeting of th er shall be given to the Council 
and to the Mayor of the City of San Diego in ance with the provisions of this Article 6 ,  
Section 10 of these bylaws, unless the Strong provisions contained in Article XV of the 
San Diego City Charter either expire by their own terms or are earlier repealed, in which event 
the reference to the Mayor shall be deemed ~nodified to refer to the individual tasked with the 
responsibilities by such City Charter (referenced herein as the " ayorv9). Regular and special 
meetings of the member of the corporation acting through a meeting of the Council shall comply 
with the Brown Act and the meeting requirements of the Council. 

The notice shall be given either personally, or by first-class, registered, or certified mail, or by 
other means of written communication, charges prepaid, and shall be addressed to the Council 
members and to the Mayor at the address of the member and the Mayor appearing on the books 
of the corporation or at the address of the City Council and the Mayor appearing on the records 
of the City, for purposes of notice. 

The notice shall specify the place, date, and hour of the meeting and (1) for a special meetmg, 
the generai nature of fhe business to be transacted; or (2) for a regular meeting, those matters 
which the Board or the member, at the time notice is given, intends to present for action by the 
member. The notice of any meeting at which directors are to be elected shall include the names 
of all persons who are nominees when notice is given. 

Any approval by the member of any of the following proposals is valid only if the notice states 
the general nature of the proposal or proposals: 

(a) Removing a director of the oard without cause; 

(b) Filling vacancies on the 

(c) Amending the Articles of Incorporation or 

j Electing to wind issolve the corporation; 

avit of the mailing or other means iving any notice of any m en'  meeting may be 
g the notice, an 

Section I I .  resence in person of a majority of the Council rnem 
constitute a quo-, 

on 12. Adjou~mcrit. Any ~neeting of the ~ncinber 
e vote of the majority of the Council members. No meeting 

en a mee"cing of the rn ourned to another time or place, notice 



ection 10 of these bylaws, 

Section 13. Voting. A inajority vote means the affirmative vote of five Council m 
two-tliirds vote means the affirmative vote of six Council members. Each Council member 
entitled to vote shall be entitIe to cast one vote on each matter sub~nitted to a vote of the 
member. Cumulative voting is prohibited. Zf a quomm is present, a majority vote of the Council 
members shall be the act of the member, unless the vote of a greater number is requ 
Articles of Incoi-poration, these bylaws or the Law. In any election of directors of the 
candidates receiving the highest number of votes are elected. Each Council member shall have 
the right to vote for as many nominees as there are vacancies on the Board to be filled by the 
member. 

Section 14. Waiver of Notice or Consent. Notice of any special meeting of the member in 
accordance with Article 6, Section 30 of these bylaws may be waived by any Council member 
who at or prior to the time the special meeting convenes delivers to the City Clerk a written 
waiver of notice. The waivcr of notice may be given by e-mail. ?The writter, notice of any 
special meeting of the member may also be dispensed with as to any Council member who is 
actually present at the special meeting at the time the meeting convenes. No written waiver of 
notice or consent to the holding of a regular meeting of the member, or an approval of the 
minutes of any regular meeting of the member shall be permitted. 

Section 15. No Action by Unanimous Written Consent. A member action may not be taken by 
uiianinzous written consent without a meeting and without prior notice. 

Section 16. A member action, including the 
election of dir n ballot without a meeting and 
without prior notice. 

Section 17. Proxies. The member shall not have the right to vote y a written proxy either in 
erson or by auehorizing one or mare agents. 

Section 1. Powers. 

direction of the Board. 



Section 2. Number, Election and Nomination of D i r e c m  'I' 
e nine (9),  until 
necessary, to en 

ylaws are adopt one at-large director position will be elilninated once 
or expires. The ayor shall appoint one director as a representative of the 

yor and the Council shall appoiflt one director as a representative of the Council. Except as 
forth herein, the remaining directors shall be elected by the member. Except for the one 

director each appointed the Mayor and the Council, respectively, the member shall adopt 
nomination and election ocedures for the remaining seven (7)  directors that comply with 
Section 5520 of the Law. These procedures shall include a method by which the Mayor submits 
candidates for election lo the member for its consideration. The procedures shall allow for a 
reasonable opportunity for a nomincc to comlnunicate to the member the 
qualifications and the reasons for the nominee's candidacy. The Council may elect 
fill a vacant director position, except for the director position that represents the Mayor's office, 
in the event that the Mayor does not submit any candidates to fill any such vacancies for 
ratification by the Council within 90 days of the notification of any such vacancy. No corporate 
funds may be expended to support a nominee for director. 

No director may be a member of the Council. At all times a minimum of two directors shall 
have relevant experience in finance, real estate law, economic development, redevelopment or 
urban design as such experience is determined by the Board. The provisions of this Section 2 
may only be changed by an amendment of the Articles of Incorporation or these bylaws. 

Section 3. Election, Designation, and Term of Office of Directors. Directors shall serve for 
a term of three (3) years. It is the intent of these bylaws to have and maintain the staggered 
terms of office for the directors and to vide that no more than one third (113) of the directors9 
offices expire each year. The Board s divide its members into three groups of three directors 
each cmsistent with the cunent terms s f  the directors as of the date of adoption of these bylaws. 
Election of the directors for one third (1/3) of the directors9 offices shall occur annually by the 
me~nber at the regular meeting of the member. How er, if all of the directors to be elected are 
not elected at any rcgular meeting, they may be elect at any special mein ers' meeting held for 

r, including a director elected to fill a vacarlcy, shall hold office until e 
which ejected and until a successor has been electe 

o (2) consecutive thee-year terms. 

. Vaca~lcies. - A vacancy on the shall exist on the occurrelzce of 

(a) the dcath or resignation of any 

resolutio~l of the f a  vacancy in the office 
lared of unsound a final order of court, c 
y final order or j 
30-5239 of the La 



thee (3) consecutive meetings o f t  
a total of four (4) meetings of the during any one c 

(c) the vote by two-thirds of the Council members at a riieeting of the Council to 
suspend or terninate an rernove a director with or without cause upon the 
direction of the Council, or by the vote of a simple majority of the Council at a 
meeting of the Council in favor of the recom~iiendation to suspend or tcminate 

director upon a recommendation of the Mayor to the Council stating 
r believes a director has breached any of the terms and conditions of 

the Amended and Restated Operating Agreement between the Redevelopment 
Agency of the City of San Diego and the Southeaster11 Economic Development 
Corporation, Inc. ("Agreement") or that the director has breached the provisions 
of these bylaws; 

(d) an increase in the authorized number of directors; or 

(e) the failure of the member, at any meeting of the nieniber at which directors are to 
be elected, to elect the number of directors required to be elected at such meeting. 

Except as provided in this paragraph, any director may resign effective upon giving written 
notice to tfhe member and the board, unless the notice specifies that the resignation is effective ar 
a later time. If the resignation is effcctivc at a future time, a successor may be elected to take 
office when the resignation becomes effective. Unless the California Attorney General is first 
notified, no director may resign when the corporation would then be left without a duly elected 
director in charge of its affairs. 

Prior to the removal of any director, the director to be removed shall have been notified in 
writing in the manner set forth in Article 6, Section 10 that such action would be considered at 
the meeting at which removal is voted. No reduction of the authorized number of directors shall 
have the effect of removing any director before that director's term of office expires. 

The Board shall meet annually for a regular lneeting of the 
ftes a meeting of the member for p oses of organization, 

other business 0 th  

Special meetings of the eld upon four days notice by first-class mail, or 48 hours 

times that are fi 
me~xber. The call and notice shall specify the time an of the special rneetin 
business to be transacted at the ess shall be consider 

weverr, notice of a special meeting of the Board may 

delivers to the City Clerk a wsitt 
mail. All uraivers of notice of 
made a part of t 



ed with as to any me~nber who is actually 
meeting convenes. 

shall comply with 

A11 regular and special meetings of the oard shall be held with notice and in compliance with 
rown Act. Meetings shall be held at any place esignated by resolution of the 

ated, at the principal office of the corporatioil and included in the notice of the meeting 
in accordance with these bylaws. A meeting may be held at any place provided in the notice in 
accordance with these ylaws. Any meeting may be held by conference telephone or other 
colnlnunications equipment permitted by the Law, as long as all directors participating in the 
meeting can communicate with one another and all other requirements of the Law and the Brown 
Act are satisfied. All such directors shall be deeme to be present in person at such meeting. 

Meetings of the Board for any purpose may be called at any time by the chairperson of the 
Board, the president, the secretary, any two (2) directors, or the member. In addition to the notice 
required by the Brown Act, notice of the date, time, and place of meetings shall be delivered 
personally to or communicated to each director, the Council members and the Mayor by 
telephone, including a voice messaging system which records and communicates messages, 
facsimile, or electronic mail at least four (4) days before the date of the meeting for any regular 
meeting of the Board. Notice may be com~nu~iicated by telegraph, express mail service, first- 
ciass mail, or by other means of written communication, charges prepaid. Said notice shali be 
addressed to the directors, the Council ~nembers and the ayor at their respective addresses as 
shown upon the records of the corporation or the records of the City, deposited in the mails or 
given to the express mail company or er carrier at least seven (7) days before the date of the 
meeting. The notice shall specify the p se of the meeting. 

A director may not waive notice or consent to e holding of a regular meeting of the 
without the notice provided i is Article 7, Se n 5 under ar?y circumstances. No trans 
at any regular meeting of the oard is valid under any circu~~istances if, either before or after the 
meeting, any or a11 member f the Board, no sent in person or by proxy, sign a written 
waiver of notice, a consent to the holding of the r ar meeting, or an approval of the lninutes of 
the regular meeting. All such waivers, consents, provals shall be invalid. 

A majority of the directors 
ting to another time an place. If the ~~ iee t ing  is 



ore than twenty-fsm (24) hours, notice of any djour~~~nent to another time or 
rectors who were not present at 
ayor as provided in Asticle 7, S 
er any circumstances. 

1 members or their d 
any meetings of the 

committee thereof and shall receive notice of such meetings in accordance with Section 5 of this 
Article 7. However, neither the Council me~nbers nor the Mayor shall be entitled to vote on any 
matter considered by the Board or any committee thereof at any meeting. e Council members 
and the Mayor shall be entitled to make presentations to the ard and propose 
recommendations for consideration by the Board and any committees thereof on matters related 
to the business or operations of the corporation. 

Section 9. No Action Without a Meeting. The Board may not take any action by unani~nous 
written consent without a meeting and without prior notice as required by this Article 7 under 
any circumstances. Any such action by the unanimous written consent of the Board shall be 
invalid. 

Section 10. Fees and Compensation. Directors may not receive any compensation for their 
services as such, but may receive reasonabie reimbursement of expenses incurred in the 
performance of their duties, including advances as provided in Article 8, Section 2, as may be 
fixed or detennined by resolution of the Board. Directors may not be compensated for rendering 
sc~viccs to this cosporation in any capacity other than as a director, unless such compensation is 

approved as provided in Article 8, Section 3 of these 

Section 1. General. A director shall perform the duties of a director; including 
y co~nmiteee of the Board on which the director may serve, in good faith, in a 
irector believes to be in the best interest of this c ation and with such care, 

le inquiry, as an or inarily pmdent person in ituation would use under 
siinilar circumstances. 

e duties of a director, a rector shall be entitled to rely on inforrzsation, opirsions, 
cluding financial stateinents an other financial data, in each case 

oration whom the 

ependent accountants or ot ersons as to matters which. the director 
thin such person's ert competence; or 

(c) A com~nittee of the on which the director does not serve, as to rrmatters within 
irector believes to merit confidence, so 



director acts in good fai 
y the circumstances and 

e unwarranted. 

Except as provide in these bylaws, a erson who perfoms the ies of a director in accordance 
with the above sh 1 have no liability ased upon any failure o eged failure to discharge that 
person's obligations as a director, including, without li~niting the generality of the foregoing, any 
actions or oinissions which exceed or defeat a ublic or charitable uiyose to which the 
corporation, or assets held by it, are dedicated. 

Section 2. Loans. This corporation shall not make any loan of money or property to, or 
guarantee the obligation of, any director or officer, unless approved by the California Attorney 
General; provided, however, that this corporation may advance money to a director or officer of 
this corporation for expenses reasonably anticipated to be incurred in the performance of the 
duties of such officer or dircctor so long as such individual would be entitled to be reimbursed 
for such expenses absent that advance. 

Section 3. Compensation of Officers, Directors, Employees and Independent Contractors. 

No officer or any of tlie two highest compensated employee's or the two highest compensated 
independent contractor's of the corporation as such compensation is detesniined by Cne books 
and records of the corporation may receive compensation, directly or indirectly, fi-om the 
corporation unless such compensation is first determined by the disinterested directors, as 
defined in the Law, or an authorized cormnittee thereof, to be just and reasonable to the 
coqoration. 

The names of the persons who were present for discussions and votes relating to the 
compensation mangement, the content of the discussion, including any of the infomation used 
to determine the reasonableness of the compensation and a reco of any votes taken in 
connection with the proceedings shall be maintained in the minutes of the corporation. 

etennination of reasonableness shall be based upon infomation about co~npensation paid 
y simiIarly situ organizations for similar ces, cun-er~t compensation surveys compiled 
y independent s or actual written offers ated orga~~izations. Si 

si'ruated organizations may inciirdc both "cxabl 

No officer, employee or independensl contractor, shall 
of his or her compensation, except that such persons m 
irectors. 

~nents of Government 



occwcnce of the following ev and to report the results of such surve 

e officer is hired; 

(b) The officer's tenn of elnployment is extended or renewed; or 

e officer's cornpensation is modified, unless such modification occurs pursuant to a 
general modification of compensation that extends to all employees. 

Section 5.  Periodic Reviews. The Board shall conduct periodic reviews to ensure the 
corporation operates in a manner consistent with charitable purposes and does not engage in 
activities that could jeopardize its tax-exempt status. The periodic reviews shall, at a minimum, 
include the following subjects: 

(a) Whether compensation arrangements and benefits payable to officers, directors, 
employecs and consultants are reasonable, based on competent survey 
information, and the result of am's  length bargaining. 

j b j  If applicable, whefner partnerships and joint ventures confonn to the 
corporation's written policies, are properly recorded, reflect reasonable 
investment or payments for goods and services, further charitable purposes and do 
not result in inurement, impermissible private benefit or in an excess benefit 
transaction. 

en conducting the periodic reviews as provided for above, the corporation may, but need not, 
w e  outside advisors. If outside experts are used their use shall not relieve the Board of its 
responsibility for ensuring that periodic reviews are conducted. 

Section 6. Restriction on Interested Directors. No person serving on the 
e an interested person. An interested person is (1) any person cu entl y being compensated 
corporation for services rendered to it within the (12) months, whether as 

time eml?loyee, independelit contra (2) any brother, 
scendarlt, spouse, brother-in-law, sister-in-law, son mghter-in- law, 

of any such person. However, any violation of the 
validity or enforceability of any transaction entere 

colyoration. 

Section 7. Indemnification. In accordance with 
oration shall indemnify its dire 

roceeding," as that te 
or in the right of the 

in that Section, if: 



e best interests of e coryoration an 
the case of a criminal procee cause to believe the conduct of such person 
was anmlawful. "Ex enses" shall have the same ~neaning as in Section 5238(a) of the Law. 

nification shall be ~nade  if any of e conditions set fo in Section 5238(c) ( I )  
through (3) or any successor provisio~i of the Law are present. Excep provided in subdivision 
(d) of Section 5238 of the Law, any inde~nnification shall be made the corporation only if 
authorized in the specific case, upon a detertnination that inde~nnification of the agent is proper 
in the circumstances because the director, officer and employee has met the applicable standard 
of care set forth in subdivision (b) or (c) of Section 5238 of the Law, by: (i) a majority vote of a 
quorum consisting of directors who are not parties to such proceeding; ii) approval of the 
member (Section 5034 of the Law), or iii) thc court in which such proceeding is or was pending 
upon application made by the corporation or the agent or the attorney or other person rendering 
services in connection with the defense, whether or not such application by the agent, attorney or 
other person is opposed by the corporation. Such right of indemnification shall not be deemed 
exclusive of any other sights to which such persons niay be entitled apart Erom this Article 8, 
Section 7 of these bylaws, provided, however, any other such indemnification rights shall be 
consistent with this Article 8, Section 7 of these bylaws. 

The corporation shall purchase and maintain insurance on behalf of its directors, officers and 
employees as detemined and approved by the Board and the Board of Directors of the Agency 
("Agency Board") against any liability asserted against or incussed by the director, officer and 
employee in such capacity or arising out of the directors, officers and employees status as such. 

. Corporation shall prepare and submit to 
ation Budget" is defined in the A 

The Corporation Budget shall be in co~nplete and final form, be based on reasonable a 
in connection with an appropriate clue diligence re which has been approved 

contain its best estimate of the revenue and ditures of the corporation 
he Gosporation Budget s11 submitted at the time requ 

content to, the Agency and in accorda~~ce with the City's 

ation, then subiiiitted to the CFO of the Ci 
proval and finally sub~nitted to the Agency Board 

of funds in the 



All contracts of the co oration shall be re ired to be in full co~npliance with the A 
cal Policies, the asing and Contracting Policies and 

ures of the corporation. The Purchasing and Contracting Policies shall first 
for review and approval, then to the CFO of the City for review and 

coinii~ent, and finally submitted to the Agency oard for review and approval. The Purchasing 
and Contracting Policies shall also establish: i) a specific dollar limitation that prohibits the staff 
and officers of the Corporation from approving Contracts (as defined in the Agreement) that are 
above such dollar mount, and ii) a specific dollar limit for all Contracts that requires the prior 
approval of the Agency Board before entering into any Contracts that are above such dollar 
amount, and all of such limitations shall be agreed to and approved by the Agency Board and the 

oard. 

Section 3. Adoption of Ethics, Gifts and Record Retention Policies. On or before December 
3 1 ,  2010, the Board shall adopt comprehensive written policies relating to Ethics, Gifts and 
Records Retention in accordance with current best practices in municipal redevelopment. Such 
policies shall be updated annually to ensure the best practices remain current. All of such 
policies shall be timely posted on the website of the corporation after the adoption thereof. 

Section 4. Adoption of Finance, Budget, Reimbursement of Expenses, Expenditure 
Allowances and Other Fiscal Policies ("'Finance and F~scal Policies"). On or before December 
3 i ,  20i 0 the Board shaI1 adopt comprehensive written Finance and Fiscai Policies in accordance 
with culrent best practices in municipal rcdcvelopment. Such Finance and Fiscal Policies shall 
be updated annually to ensure the best practices remain current. The Finance and Fiscal Policies 
shall first be submitted to the Board for review and approval, then to the CFO of the City for 
review and cotnment and finally submitted to the Agency oard for review and approval. All of 
such Finance and Fiscal Policies shall be timely posted on the website of the corporation after the 
adoption thereof. 

Section 5 Adoption of Personnel Policies. Effective on or before December 3 1, 2010 
the Board shall have adopted a comprehensive written personnel manual (" ersonnel Manual") 
in accordance with current best practices in personnel. The Personnel anual shall be update 

ally to ensure the best practices remain current. 

Section 6. Conflicts of Interest. Coiporation shall timely adopt a Conflict of Interest policy 
the Agency Board. In addition, Coporalion and its officers, 

ts shall comply with the conflict of interest and similar 
velopment Law of the State of California as set forth in 

Sections 33000 et s Safcty Code C6C 
ict of interest and related 

local law. 

ection 7. Ado~tion of Training P r o ~ r m  
Governance. Effective on or before Decernber 3 
corporation shall iliiple~iient a training program 

ance in accordance with current best practices in 
a m  shall occur at least every two years. Cert 



compliance shall to the CFO of e City at least every two years 
compliance with the training requirements. 

Section 8. may request at any for any reason in 
its discretion t oration be undertak City Auditor or a 
third party consultant. Corporation shall pay, in full, all costs and expenses associated with any 
perfomance audit requested by the Agency, provided, however, the corporation shall be required 
to pay for only one perfomance audit in each fiscal year. 

Section 9. Public Disclosure. Corporation shall tin~ely provide on its website at all times 
copies of: i) the agendas and all minutes of the proceedings of the oard and any committees 
thereof; ii) all material reports provided by or on behalf of the corporation; iii) the current year 
Approved Corporation and Project Budgets as defmed in the Agreement; iv) the audited financial 
statements of the corporation for the prior three (3) fiscal years; v) all policies of the 
corporation including the policies set forth at Sections 2, 3, 4 and 5 of this Article 9; vi) all 
executed contracts above $250,000, excluding any confidential provisions of such contracts, if 
any, including the Agreement; and vii) the bylaws and all amendments thereto. 

Section 10. Experience Requirements for the Board of Directors. Prospective Board members 
shall provide written evidence of the experience required by Article 7 ,  Section 2 of these bylaws 
to the Mayor prior to any nomination for confirmation by the Councii and prior to appointment 
by the Mayor as a director of the Board. 

Section I 1. Oversight of Outside Counsei by City Attorney. The City Attorney's office of the 
City of  San Diego shall be authorized to approve, reject or terninate all contracts for outside 
legal counsel retained by the corporation or Agency and managed by the corporation. 

Section 12. Stsatesic Plan. The Agency adopted Fi-ve-Year l~nplementation Plans as defined 
by California edevelopment Law, for the redevelopn~ent project areas managed by the 
Govoration, shall serve as the Agency oard strategic plan ("Strategic Plan"). The Strategic 
Plan shall be in form and content acceptable to e Agency and consistent with the California 

pertaining to the preparation and content of 5-Year lmple~nentation Plans as 
eloplnent Law. Subsequent Strategic Plans shall be coznpleted every five 

The Strategic Plan shall be y the Agency and e based on reasonable 
tions in connection with an app ate due dilige~lce review 

of the revenue, t and all related project needs, goals an 
objectives for th al Corporation and Agency budgets shall 

goals and related metrics, reflect 
m u n i t y  outreach and also meet 

n from time to 

ency and the City staff that is engaged in the mo 



cfforl that involves all hases of redevelopment, and take suc er actions as are reason 
requested by the Agency. 

A violation of a oard- approved policy or applic 
iolation of the eement and these bylaws. In the event 

the corporation does not have a Board - approved policy with regard to any matter or matters that 
are covered by a City Policy, c ration agrees that the applicable City oficy shall control and 

licablc to the colyoratio such matter or matters. 

TTEE 

Section 1. Committees of Directors. The Board may, by resolution adopted by a majority of 
the directors then in office, provided that a quomm is present, designate one or more committees 
to exercise all or a portion of the authority of the oard, to the extent of the powers specifically 
delegated in the resolution of the Board or in these bylaws. Each such committee shall consist of 
two (2) or more directors to serve at the pleasure of the Board. The Board may designate one or 
more alternate members of any committee, who may replace any absent member at any meeting 
of the co~nmittee. The Board of Directors may also designate one or more advisory sommittees 
that do not have the authority of the Board. However, no committee, regardless of Board 
resolution, may: 

(a) Approve any action that, under the Law or the Articles of Incorporation or these 
bylaws, also requires approval of the member; 

(b) Fill vacancies on, or remove members of, the Board or in any committee that has 
the authority of the Board; 

(c) Amend or rcpeal the Articles of Incorporation or bylaws or adopt new bylaws; 

(d) Amend or repeal my resolution of the oard that by its express terms is not so 
ainendabl e or re 

point any other committees of the oard or their members; 

ve a plan of xnerger; consoli ation; voluntary &tissol 
r for the sale, lease, or exc 

regular course of its business; or revoke any such plan; or 

(g) Approve any self-dealing transaction, except as provi by Section 5233 of 

No committee shall bind the ration in a contract or agree~nent or expea 
unless authorize 



s and actions of all co 
the provisions of Arl-icle 7. Section 

irectors, with such changes in the 
ommittee and its liiernbers for the 
meetings of committees may be 
f the committee. Special meetings 
r by the chair of such corn i t tee  

or a majority of the members of such committee. Notice of special meetings of coin~niitees shall 
also be given to any and all alternate members, who shall have the right to attend all meetings of 
the cominittee. inutes shall be kepi of each meeting of any comxnittee and shall be filed with 
the corporate records. The oard may adopt rules not inconsistent with the provisions of these 
bylaws for the governance of any committee. 

Section 3. Executive Committee. Pursuant to Article 10, Section 1, the oard may appoint 
an Executive Committee composed of three (3) or more directors, one of whom shall be the 
chairperson of the Board to serve as the Executive Committee of the Board. The Executive 
Committee, unless limited in a resolution of the Board, shall have and may exercise all the 
authority of the Board in the management of the business and affairs of the corporation between 
meetings of the Board; provided, however, that the Executive Cornnittee shall not have the 
authority of the Board in reference to those matters enumerated in Article 9, Section 1. The 
secretary of the corporation shaii send to each director a sulmnary report of the business 
conducted at any meeting of the Executive Committee. 

Section 4. Audit Committee. The Board shall appoint an Audit Co~mnittee. The coimnittee 
may be comprised of two or more persons and may irlclude a non-voting citizen me~lzber. 

The Audit Co~nmittee shall co ly with the requirements of Gove~men t  Code Section 
12586(e)(2) ("'Section 12585(c)(2)") or any successor section, regarding the require~nents and 
meinbership of the Audit Committee including that the membership of the Audit Coxanlittee 
shall not include the following persons: 

) The Chief Financial e treasurer of the corporation; 

Any employee of the co 

ny director with a material financial interest in any entity doing 

y Section 12586(e)(2), in the event tha nts a Finance Committee, 
ittee must constitute Iess than on 
air of the Finance Colnrnittee 

Go~ii~nittee. 



A~nong other things, t e Audit Com~nittee shall make recomn~endations to 
termination of an 

ration, who shall 
Committee shall con with the auditor to satisfy its members that the corporation's financial 
affairs are in order, d deternine whether to accept the audit. 

In the event that the auditor's firm rovides non-audit services to the corporation, the Audit 
Cormnittee shall ensure that the auditor's firm adheres to the standards for auditor independence 
set forth in the latest revision of the Government Auditing Standards published by the 
Comptroller General of the United States, or any standards pro~nulgated by the Attorney General 
of California. 

11: OFFICER 

Section 1. Officers. The officers of the corporation shall consist of the chair of the Board, 
vice chair of the Board, President, secretary, chief financial officer and treasurer whose duties as 
treasurer may be set forth in a resolution of the oard and such other officers as the Board may 
designate by resolution including a fiscal agent. The same person may hold any number of 
offices, except that neither the secretary nor the treasurer may serve concurrently as the 
chairperson of the Board or the President. In addit~on to the duties specified in this Articie 1 1, 
officers shaii perform all other duties customarily incident to their office and such other duties as 
may be required by law, by the Articles of Incorporation, or by these bylaws, subject to control 
of the member and the Board of Directors, and shall perform such additional duties as the Board 
shall from time to time assign. 

Except for the President as set forth in Section 4 of this Article 11, the officers shall be chosen by 
election of the oard, and such officers shall serve at the pleasure of the oard, subject to the 
rights, if any, of an officer under any contract of emplo 

any rights of an officer under any contract of employment, any officer, 
nt as set forth in Section 4 below, may be removed with or without cause 

resign at any time y giving wsitten notice to the 
esident, or the secre y of the corporation, without p 

the rights, if any, of the which such officer is a 
resigmation shall take e notice or FA any later ti 

in the resignation, the acceptance of the 

A vacancy in any o iclent as set forth in Section 4 of this ArrticIe I I ,  
alification, or any othe 
e coanpensation incl 

as set forth in S 
Article 11, shall be 11 also review an 

ensation for all officers a~inually except the President. 



e chairperson of t 

ecute in the name of the co~yoration all the contracts 
executed by the co 

Section 3. The vice chairperson shall, in the absence of the 
chairperson, or in the event of his or her inability or refbsal to act, perform all the duties of the 
chairperson, and when so acting shall have all the powers of, and be s ect to all the restrictions 
on, the chairperson. 

Section 4. President. Subject to the control, advice and consent of the 
shall, in general, supervise and conduct the activities and operations of the corporation, shall 
keep the Board fully informed and shall fkeely consult with them nceming the activities of the 
corporation, and shall see that all orders and resolutions of the oard are carried into effect. 
Where appropriate, the Board shall place the President under a contract of employment. The 
President shall be empowered to act, speak for, or othenvise represent the corporation between 
~ineetings of the Board. The President shall be responsible for the hiring and firing 9f all 
personnel. and shall be responsible for keeping the Board informed at all! times of staff 
performance and for implementing any personnel policies adopted by the Board. The President 
shall be authorized to contract, receive, deposit, disburse, and account for funds of the 
cosporation; to execute in the name of the corporation all contracts and other documents 
authogzed either generally or specifica1Iy by the Board to be executed by the corporation; and to 
negotiate all material business transactions of the corporation. 

A candidate selection and noi~iinating colmittee for the p e of providing suitable candidates 
for the position of esident of the corporation shall be fo at any time a vacancy occurs and 
there is a x e d  to the position of President. This nolninating cornittee sha!! be comprised of 
one representative selected by the Ma s office, two representatives selected by the Council 
and two representatives selected by th ard. The nominating co shall provide no less 

who are eligible to be n esident to the Mayor. 
r appoint the President, Council with a two - 

thirds vote in favor thereof, or reject the n 
continue the recrui ent and nomination p 

erfon~~ance eval 
Council and the 

and tenninate the President, with or 
al any suspension or tenniiiation to the 

vote in favor thereof. In the event that the 
Council shall have the right to s and terminate the 

on a two-thirds of the Council in favor of su or termination. 
Upon any suspension or t 



ent with an interim officer 

Section 5. Secretary. The secretary, or his or her designee, shall be custodian of all records 
and docu~nents of the corporation which are to be kept at the principal office of the corporation, 
shall act as secretary of all the meetings of the oard and the mernbers, and shall keep the 
minutes of all such meetings in books proposed for that purpose. He or she shall attend to the 
giving and serving of all notices of the corporation, and shall see that the seal of the corporation 
is affixed to all documents, the execution of which on behalf of the comporation under its seal is 
duly authorized in accordance with the provisions of these bylaws. 

Section 6. Chief Financial Officer. The Chief Financial Officer shall keep and maintain, or 
cause to be kept and maintained, adequate and correct accounts of the properties and business 
transactions of the corporation, including accounts of its assets, liabilities, receipts, 
disbursements, gains, losscs, capital, retained earnings, and other matters customarily included in 
financial statements. 

-A 

I he Chief Financial Officer shaIi deposit or cause to be deposited all moneys and other valuables 
in the name and to the credit of the corporation with such depositories as may be designated by 
the Board. The Chief Financial Officer sliall disburse or cause to be disbursed the funds of the 

oration as may be ordered by the Board, and shall render to the chairperson, president and 
tors, whenever they request it, an account of all of the Chief Financial Officer's transactions 

as Chief Financial Officer and of the financial condition of the co 

If required by the Board, the Chief Fina~cial Officer shall give the corporation a bond in the 
amount and with the surety or sureties specified by the oard for faithful performance of the 
duties of the Chief Financial Officer's office and for restoration to the corporation of all its 
books, papers, vou roperty of every kind in the treas 
under the Chief Fi on the Chief Financial Officer3 
retirement, or removal oration shall pay the cost of suc 

in its discretion, 
erson or persons, to execute 

orate name without limitation, ex 
ature shall be bindin 

and drafts drawn on banks or other depositories on funds to the credit of the 
or in special accounts of the GO e signed by such 
shall authorize to do so. 



Scction 2. Loans and Contracts. No loans or advances 
ation and no note or other evidence o 
as the specific transaction is au out the express and specific 

authorization of the oard, no officer or other agent of the corp 
contract or execute and deliver any instrument in the name of and on 

Section I. The covoration shall keep at 
its principal office the original or a copy of' its Articles of Inco~oration and bylaws as amended 
to date, which shall be open to inspection by the member, directors and the Agency at all 
reasonable times during office hours. 

Section 2. Maintenance and Inszlection of Federal Tax Exemption Application and Annual 
Information Returns. The corporation shall keep at its principal office a copy of its federal tax 
exemption application and its annual infoimation returns for three years from their date of filing, 
which shall be open to public inspection and copying to the extent required by law. 

Section 3. Maintenance and Inspection of Other Corporate Records. The corporation shall 
keep adequate and correct books and records of accounts; written minutes of the proceedings of 
its members, Board, and committees of the Board; and a record of each member's name and 
address. All such records shall be kept at such place or places designated by the Board, or: in the 
absence of such desipation, at the psincipal office of the cosporation. The minutes shall be kept 
in written or typed form, and other books and records shall be kept either in written or typed 
form or in any other form capable of being converted into writte 
leaving office, each cer, e~nployee, or agent of the c turn over to his or her 
successor or the ch son or President, in good order, 
minutes, lists, do , contracts or other property of the 
custody of such officer, employee, or agent during his or her tern of office. 

absolute right at any reason 
cu~nenls of every d and the physical properti 

execution of a co 

documents. 

the Agency may inspe 

or the member. The me~nber and the 



ovisions of these bylaws an Sections 5330-6332 of tile Law t 
of the following: 

(a) Inspect and copy any records of the c o the name and 
of the sole member and its voting ri siness hours on 
days' prior w~itten demand on the corporation; or 

(b) Obtain fi-om the secretary of the co oration, on written demand, any records that 
state the nanie, address, and voting rights of the member who is entitled to vote 
for the election of directors as of the most recent record date for which that list 
has been compiled, or as of the date, after the date of demand, specified by the 
member. The secretary shall make such records available to the member on or 
before the later of ten days after (i) the demand is received or (ii) the date 
specified in the demand as the date as of which the list is to be compiled. 

Any inspection and copying under this Section may be made in person or y the member's 
designated agent or attorney. The right of inspection includes the right to copy and make 
extracts. Any right of inspection extends to the records of any subsidiary of the corporation. 

Section 4. Pre~aration of Annual Audited Financial Statements. The corporation shall 
prepare annual audited financial statements which slhaii be audited by an independent certified 
public accountant, in conformity with generally accepted accounting principles and under 
supervision of the Audit Committee established by these bylaws. The corporation shall make 
these financial statements available to the California Attorney General and members of the 
public for inspection no later than nine (9) months after the close of the fiscal year to which the 
statements relate. 

Corporation shall, within one hundred thirty five (135) days after the close of each fiscal year of 
coiporation, submit to the City Comptroller the audited financial state~~lents of corporation for 
the prior fiscal year including an opinion of the illdependelit auditor that is prepared by an 
independent certified public accountant, covering the usiness and operations sf 
such fiscal year. The GFO and the dent of the co~oration shall 

presentation to the d (or the Audit Colmi  

the Agency in co 

e the 30" day of each month, corporatiorn 
month1 y financial state~nents of 



nd the CFO shall explain and d any matex-ial variations 

Section 6. hall comply with Sections 632 1 an 6322 of the Law, or 
successor sections, and cause o be sent to all directors, the Council mem 
and the Agency, within 120 of the coqoration's fiscal year, co~itainin 
following information: 

(a) The audited financial statements of this corporation at the end of each fiscal year 
containing the information required by Section 6321 of the taw;  and 

(b) The information required by Section 6322 of the Law conceming certain self dealing 
transactions involving more than $10,000 or il~demnifications or advances 
aggregating more than $10,000 which took place during the fiscal year. 

The annual report containing the audited financial statements shall be accompanied by the report 
of the independent public accountants who prepared the audited financial statements. 

The corporation shall furnish to the member a copy of any report filed by the corporation with 
the California Attorney General. 

The fiscal year for this corporation shall begin on July 1 and shall end on June 3oth. 

nly the z~ember may adopt, amend, or repeal bylaws by an affirmative vote of a majority of the 
Council members. Proposed sunendrnents to these bylaws must be in writing and sent to the 
Council members in accordance with Council requirements in advance of the member meeting at 

they will be considered for adoption. The oard may not extend the tern of a director 
beyond that for which the member elected the director. 

rate seal. The seal shall be k at the pPlncipal 
orate instrument wever, shall not 

affect the validity of that instru~nent, 



e context othemise requires, the general rovisions, rules of cons 
ed in the Law as m e n  time to time shall govern the c 

thout li~niting the genera foregoing, the masculine gend 
er, the singular number he plural and the plural nurnber includes the 

singular, and the term "personv' includes a corporation as well as a natural person. If any 
competent court of law shall deem any portion of these bylaws invalid or inoperative, then so far 
as is reasonable and possible (i) the remainder of these bylaws shall be considered valid and 
operative, and (ii) effect shall be given to the intent manifested by the portion deemed invalid or 
inoperative. 
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!1 
RESOLUTION NU li 

DATE OF FINAL PASSAGE 

A RESOLUTION OF THE COUNCIL OF THE CITY OF 
SAN DIEGO APPROVING THE AMENDED AND RESTATED 

YLAWS AND THE RESTATED ARTICLES OF 
TION OF THE SOUTHEASTERN ECONO 

ings of a perfomance audit of the Southeastern Econo~nic 

Development Corporation [SEDC] conducted by acias Consulting Group, released in 

September 2008, recolnmended changes to the Bylaws of the corporation included in Office of 

the Independent Budget Analyst [IBA] Report 09-70 were presented to the City Council; and 

WHEREAS, on September 8,2009, the City Council, pursuant to Resolution No. 

R-305235, approved the proposed conceptual changes with certain modifications and directed 

the IBA to work with Redevelopment Agency staff and the City Attorney's Office to make the 

proposed changes and to include standard legal provisions and recommended revisions to the 

Bylaws and the Articles of Incoqorations for SEDC; and 

WHEREAS, over the past several months, an internal working group including 

representatives from the IBA, the City Attorney, the Redevelopment Agency, the City's Chief 

Operating Officer and the City's CEief Financia! Officer have worked to develop proposed 

Bylaws and revised Articles of Incorporation that reflect the conceptual changes, including the 

modifications, and the standard legal provisions and revisions recolnmended by the City 

Attorney's Office; and 

HEREAS, at the Council hearing on arch 22,201 0, the Council ap 

adoption of fne resolution approving fhe Amended and Restated Byiaws of SEDC with an 

ough an interlineation to Article 9, Section 11 of the 



"The City Attorney's Office shall be authorized to approve, reject or terminate all 

contracts for outside legal counsel retained by the Corporation or Agency and managed by the 

Corporation"; NO , THEREFORE, 

E IT RESOLVED by the City Council of the City of San Diego, approves the Amended 

ylaws of Southeastern Economic Developlnent Co 

E IT FURTHER RES LVED, that the City Council ap 

an interlineation to ection I I of the Amen 

Economic Development Go oration, Inc. to state in its entirety as follows: 

"The City Attorney's Office shall be authorized to approve, reject or 

terminate all contracts for outside legal counsel retained by the 

Corporation or Agency and managed by the Corporation." 

BE IT FURTHER RESOLVED, that the Council approves the Restated Articles of 

Incorporation of Southeastern Economic Development Corporation, Inc. 

APPROVED: JAN I. GOLDSMITH, City Attorney 

Deputy C'ity Attorney 

TJF:jdf 
03/09/20 10 
03/24/20 1 0 REV 
Or.Dept:RDA 
R-20 10-647 
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I hereby certify that the forego' was passed by the Council of the City of 
San Diego, at this meeting of 

ELIZABETH S. MALAND 
City Clerk 

Approved: 
(date) 

Vetoed: 
(date) JERRY SANDERS, Mayor 



Present: 

MINUTES 
REGULAR MEETING 

OF THE 
SEDC BOARD OF DIRECTORS 

APRIL 28,2010 

Chair Gonzalez, Vice Chair Champion-Cain, Treasurer Evans, 
Secretary Lawrence, Directors Ayala, Geisler, Williams and Wong 

Excused Absences: None. 

Unexcused Absences: None. 

Corporate Counsel: Leslie E. Devaney 
Stutz Artiano Shinoff & Holtz 

Item 1 Call to Order 

Chair Gonzalez called the meeting to order at 4:34 p.m, 

ltem 2 

ltem 3 

Announcement of Closed Session 

southeastern 
Econonuc 

Development 
Corporation 

Chair Gonzalez adjourned the meeting into Closed Session at 4:34 p.m. per Government 
Code Sections Government Code Section 54956.8 and 54956.9 (b). 

Reqular Meetinq 

Reconvene in O ~ e n  Session and Public ReporUAction 

The Board returned to open session at 5:02 p.m. with all who were present at the start of the 
Closed Session. 

Corporate Counsel Leslie Devaney reported that the Board unanimously approved the deal 
points associated with the termination of the existing lease with Pacific Development Partners 
and the negotiated deal points with Jacobs center for Neighborhood innovation. She 
presented the specific as follows: 

The Corporation would remain at 4393 Imperial Avenue, Suite 200 through May 31,2010 and 
vacant as of June 1, 2010. The existing contract with Pacific Development Partners had a 
total rent obligation of $112,608.16 of which the corporation will pay an early termination fee 
equal to 50% of the remaining 7 month's rent with a net savings of $72,000. 

404 Euclid Avenue . Suite 221 - San Diego, California 92114 
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The negotiated term for the property at 404 Euclid Avenue, Suite 221 is for a new lease of 
3,335 square feet with Jacobs Center for Neighborhood Innovation. The terms of the lease 
include 3 years with 2 additional 3 year options; base monthly rent of $5,402.07 with 3% 
annual increases; tenant termination rights at 60190 days depending on the facts to be 
included negotiated provisions for those withdrawals. 

ltem 4 

ltem 5 

ltem 6 

ltem 7 

ltem 8 

The negotiated deal points are acceptable to Pacific Development Partners and Jacobs 
Center for Neighborhood Innovation. 

A D D ~ O V ~ ~  of the Meetina Minutes from the Aaenda of March 16,2010 and March 24,2010 

MOTION BY DIRECTOR AYALA TO APPROVE THE MINUTES AS SUBMITTED. 

Seconded by Secretary Lawrence. 

Motion carried unanimously. 

Reauest for Continuance 

None 

Public Communications 

Mr. Joshua Von Wolfolk expressed concern regarding the corporation's proposed move to the 
Jacobs Center and inquired about the appearance of a conflict of interest. He also requested 
that staff make the lease available for p;blic review and comment. With respect to theconflict 
of interest issue, Ms. Devaney pointed out that as corporate counsel she has examined that 
aspect of the move and there isn't a conflict of interest with the move. Specific lease 
arrangements would be reviewed at an upcoming special Board of Directors meeting. 

Acting PresidentCEO Brian Trotier acknowledged Executive Assistant Kimberly King's 25 
years of service to the corporation. 

Consent Auenda Item(s) 

None. 
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ltem 9 Pulled Consent Auenda ltemls) 

None. 

Item 10a Approve the Restated Articles of Incorporation, Amended and Restated Operating 
Aqreement between the Redevelopment Aqency of the Citv of San Dieqo and the 
Southeastern Economic Development Corporation; Approve and Authorize the Board 
Chair to Sign the Amended and Restated Operating Agreement, Amended and 
Restated Bvlaws - Acknowledue, Ratify and Approve as Adopted by the Citv of San 
Dieqo (#lo-0161 

Mr. Trotier presented the item recalling previous Board of Directors and Redevelopment 
Agency actions relative to the approval of the Restated Articles of Incorporation, Amended 
and Restated Operating Agreement Amended and Restated Bylaws. He informed the Board 
that the only recommended Board of Directors' comments included in the Operating 
Agreement related to SEDC's Corporate Counsel. 

MOTION BY DIRECTOR JIMMY AYALA TO APPROVE THE RESTATED ARTICLES OF 
INCORPORATION, AMENDED AND RESTATED OPERATING AGREEMENT BETWEEN 
THE REDEVELOPMENT AGENCY OF THE CITY OF SAN DlEGO AND THE 
SOUTHEASTERN ECONOMIC DEVELOPMENT CORPORATION; APPROVE AND 
AUTHORIZE THE BOARD CHAIRTO SIGN THE AMENDED AND RESTATED OPERATING 
AGREEMENT, AMENDED AND RESTATED BYLAWS. 

Seconded by Director Geisler. 

Motion carried unanimously. 

ltem lob  Consideration of SEDC Board Officers and Committee Assiunments (#lo-017) 

Mr. Trotier presented the staff report as submitted pointing out that Article 10, Section 4 of the 
Amended and Restated Bylaws prohibits certain officers of the Corporation and Committee 
Chairs from sewing on the Audit Committee, specifically, the Chair and Treasurer. He noted 
that Treasurer Evans would either have to step down as Treasurer and Chair of the Budget 
and Finance Committee or step down as a Committee member of the Audit Committee. 

Following brief discussion, Treasurer Evans elected to step down as a Committee member of 
the Audit Committee and Director Geisler accepted the appointment to the Audit Committee. 

The Audit Committee consists of: Secretary Lawrence, Directors Geisler and Wong 
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ltem 10c 

ltem 10d 

Director Geisler expressed concern that the new bylaws described or allowed the function of 
the Executive Committee to include the power to meet in between regular meetings of the 
Board of Directors and exercise all the powers of the Board. 

Following additional discussion, Ms. Devaney's suggestion to the Board was to draft a Board 
Policy for consideration by the Board that would establish soecific reauirements for when the 
~xechtive Committee cduld take action in between ~egu la r  meetings of the Board of 
Directors. 

MOTION BY DIRECTOR GEISLER THAT THE BOARD, AT A FUTURE MEETING, 
CONSIDER A BOARD POLICY REGARDING ARTICLE 10, SECTION 3 - EXECUTIVE 
COMMITTEE AUTHORITY. 

Seconded by Director Williams. 

Motion carried unanimously. 

Presidential Selection and Nominatinq Committee (#lo-018) 

Mr. Trotier presented the staff report as submitted noting the Amended and Restated Bylaws 
requires the Board of Directors to appoint two members to serve on the selection and 
nominating Committee. He informed the Board that he has been in contact with the search 
firm regarding moving forward. 

Vice Chair Gina Champion-Cain recalled actions relative to the establishment of the previous 
Search Committee and the work that was done until the suspension of the search. 

MOTION BY SECRETARY LAWRENCE TO APPOINT CHAIR GONZALEZ AND VICE CHAIR 
CHAMPION-CAIN TO SERVE ON THE PRESIDENTIAL SELECTION AND NOMINATING 
COMMITTEE. 

Seconded by Director Geisler. 

Motion carried unanimously. 

A D D ~ O V ~  and Recommend to the Redevelo~ment Aaencv the SEDC Five-Year Strateqic 
Plan (#lo-019) 

Vice President of Projects and Development Nancy Lytle presented the staff report as 
submitted recalling previous Board of Directors and Committee actions. She noted the 
reported included comments and staff's response to City Council. Shediscussed in detail the 
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purpose of the Strategic Plan specifically, to direct and strengthen the corporation's assets. 
Additionally, she highlighted the objectives of the strategic plan i.e., the plan included five 
approaches and 10 strategies. Ms. Lytle noted Strategy No. 7 is controversial in that it would 
give the corporation the ability to streamline entitlement process. One of the major 
components of the Strategic Plan included merging the project areas and creating a 50 
member Project Area Committee. 

Vice Chair Champion-Cain pointed out that the City was discussions relative to reduce 
CCDC's permitting approval capabilities. 

Ms. Lytle discussed staff's outreach efforts and that there was community and developer 
support of the strategic plan. She added that the outreach process included the various city 
departments, 

Mr. Robert lto of lto Girard Associates distributed correspondence with recommendationsfor 
Strategies 1 through 7 and discussed his desire to move forward with the Ouchi Courtyard 
development. 

Mr. Trotier recalled Mr. Ito's presentation to the Executive Committee and that the developer's 
request was referred to the Projects and Development Committee. 

MOTION BY DIRECTOR WILLIAMS TO RECOMMEND THAT THE REDEVELOPMENT 
AGENCY ADOPTS A RESOLUTION APPROVING THE SEDC FIVE-YEAR STRATEGIC 
PLAN. 

Seconded by Treasurer Evans. 

Motion carried unanimously 

Review Period to Date and Year to Date Financials (#lo-020) 

Chief Financial Officer Terry Darden presented the item as submitted informing the Board that 
by the end of the fiscal year the corporation would be under budget. 

Mr. Trotier explained in detail the moving cost associated with the initial proposal to relocate 
to the Gateway Center East. 

Southeastern Economic Development Corporation's Proposed Fiscal Year 201 1 Budqet 
(#lo-021) 

Ms. Darden discussed the item as submitted highlighting the corporation's redevelopment 
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goals as well as presenting the proposed revenue and project area summary. 

Treasurer Evans informed the Board that the Budget & Finance Committee reviewed and 
recommended approval of the FY 201 1 budget and commended staff on the reduction in the 
Administrative Budget. 

MOTION BY TREASURER TO APPROVE AND RECOMMEND THAT THE 
REDEVELOPMENT AGENCY APPROVE THE FY 2011 BUDGET FOR PROJECTS 
ADMINISTERED BY SEDC AND SEDC'S FY 201 1 ADMINISTRATIVE BUDGET. 

Seconded by Vice Chair Champion-Cain. 

Motion carried unanimously. 

Item 10f Approve an Extension to  the Consultina Contract with the Actinq PresidenUCEO (Oral 
Presentation) 

Chair Gonzalez recalled previous discussion and noted Mr. Trotier's withdrawal of a request 
for extend the current consulting contract. 

ltem 1 1  

ltem 12 

ltem 13 

Legal Affairs Report 

None. 

Actinq PresidenUCEO's Report 

Mr. Trotier reported the following: (I) there remains a vacancy on the Board of Directors; (2) 
Board members Wong, Williams and Chair Gonzalez's terms will expire on May 25, 2010. 
Chair Gonzalez indicated he would contact the mayor's regarding the expiration terms. Mr. 
Trotier pointed out that while the terms expire on May 25, 2010, the members continue to 
serve until appointments are made; (3) Board officer appointments will be considered at 
during the ~ u n e  meeting; (4) the corporation was supportkg the upcoming Soap Box Derby; 
(5) the Entrepreneur Academy completed its advanced series with 42 participants; (6) staff 
was finalizing the policies and procedures which would presented to the ~oard'of ~ir&rs for 
approval; (7) the Redevelopment Agency will review the corporation's FY 08109 audited 
finances; (8) Coffee with SEDC - May 4th; (9) the Redevelopment Agency will review the 
Strategic Plan and FY 201 1 budget at an upcoming meeting; (10) the Valencia Business Park 
Selection Committee held its first meeting regarding the RFP interview process. 

Chair's Report 
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None. 

Committee Reports 

None. 

SEDC Directors Announcements, Reports or CommitteelStaff Referrals 

None. 

Item 14 Adiournment 

There being no further business the meeting adjourned at 659 p.m, 




