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BACKGROUND

Board Policy 1.01, Policy Framework and Definitions, provides that the Board is
responsible for periodically evaluating and updating the Board Governance Policies. In
accordance with this provision, the Board Governance Committee along with staff have
reviewed the Board Governance Policy Manual and is recommending minor updates to
four policies to ensure the language remains current, accurate, and consistent with the
32nd DAA's governance practices.

The proposed revisions are primarily technical and administrative in nature and are
intended to clarify, correct, or update existing language. The revisions do not represent
substantive changes to the Board's governance framework, responsibilities, or authority.

The proposed revisions are reflected in the attached redline versions of the following

policies:

RECOMMENDATION

Board Policy 0.0 — Introduction

Board Policy 2.03 — Conflicts of Interest

Board Policy 3.03 — Board Member Code of Conduct
Board Policy 4.05 — Financial Stewardship

Approve the proposed updates to four 32nd District Agricultural Association Board
Governance Policies as presented.
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32" District Agricultural Association
Board Policies

Introduction
Date Adopted/Last Revised: September 24, 2026

The 32nd District Agricultural Association (the 32nd DAA) is a California state institution that is
organized in accordance with the California Food and Agricultural Code (the Code).

The 32nd DAA’s purposes under the Code are (1) to hold fairs, expositions and exhibitions in
Orange County to exhibit the industries and industrial enterprises, resources, and products of
every kind or nature of the state, with a view toward improving, exploiting, encouraging, and
stimulating them; and (2) to construct, maintain, and operate recreational and cultural facilities of
general public interest in Orange County. The 32nd DAA has adopted a mission statement to
effectuate these purposes, which is creating equitable community access to agriculture,
entertainment, cultural and educational experiences.

Currently, the 32nd DAA does business under of the name of the OC Fair & Event Center. The
32nd DAA operates a 150-acre fairgrounds in Costa Mesa, California, and produces the Orange
County Fair each summer. The 32nd DAA also operates a veterans museum and education
center (Heroes Hall), a three-acre working farm (Centennial Farm), one of the top-rated concert
venues in the country (the Pacific Amphitheatre), and an equestrian center (the Ranch
Community Center). Two tax-exempt nonprofit corporations are also controlled by the 32nd
DAA and raise funds to support certain of its programs: Heroes Hall Veterans Foundation and
Centennial Farm Foundation.

In accordance with Section 3965(b) of the Code, a nine-person Board of Directors (the Board)
manages the affairs of the 32nd DAA and guides its strategic direction. Board Members are state
officers appointed by the Governor of California. In accordance with the Code, the Board
delegates certain powers and responsibilities for managing the affairs of the 32nd DAA to the
Chief Executive Officer (the CEO) and other designated employees. This delegation is subject
to the 32nd DAA’s Bylaws as well as the Board Policies set forth in this manual.
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Board Policies set forth the framework for how Board Members, the CEO, and other 32nd DAA
employees are to carry out their individual and shared responsibilities as they work together to
serve the community. These policies formalize:

e The core institutional values and ethical framework of the 32nd DAA;

e The responsibilities and authority of the Board as a body and of its members individually;

e The responsibilities and authority of the 32nd DAA’s employees, including the CEO;

e The relationship between the Board, the CEO, and other employees of the 32nd DAA;
and

e The general principles that guide the Board’s governance practices.
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32nd District Agricultural Association
Board Policies

Board Policy 2.03: Conflicts of Interest
Date Adopted/Last Revised:-February-27,-2020 September 24, 2026

Note: Capitalized terms not otherwise defined in this Board Policy have the meanings set forth in the
Definitions section of Board Policy 1.01. Should any provision in this policy contradict any provision of
California law, California law shall control.

Purpose

It is in the best interest of the 32nd DAA to be aware of and properly manage all real, potential,
and perceived conflicts of interest. This Board Policy is designed to help 32nd DAA Personnel
identify situations that present potential conflicts of interest and to provide guidelines for
handling perceived, potential, or actual conflicts of interest in accordance with the 32nd DAA’s
institutional values and legal requirements.

Section 2.03.01 sets forth the reporting procedure applicable to 32nd DAA employees other than
the CEO and CEO Direct Reports.

Section 2.03.02 sets forth the reporting procedure applicable to Board Members, the CEO, and
CEOQ Direct Reports.

Note: This Board Policy supplements but does not replace any disclosure or recusal
requirements set forth in the Conflict of Interest Code of the California Department of Food and
Agriculture (“COI Code ) or any other applicable state law or regulation, including but not
limited to, California common law, California Government Code, section 1090, California
Public Contracts Code, section 10410, and the Political Reform Act of 1974 (including any
regulation promulgated by the Fair Political Practices Commission to enforce the Political
Reform Act of 1974, [collectively, “California Law™”]).

If any provision contained in this Board Policy conflicts with any provision set forth in the

COI Code and/or California Law, the provision contained in the COIl Code and/or
California Law shall govern and control.
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Definitions

For the purpose of this Board Policy, the following definitions apply:

Family Member: any member of an employee’s or Board Member’s family (spouse,
parent, sibling, child, stepchild, grandparent, grandchild, great-grandchild, in-law, or
registered domestic partner)

Interest: any interest, financial or otherwise, whether direct or indirect, including, but not
limited to: being employed by, consulting with, holding office in (including serving on a
fiduciary or advisory board of), representing, or deriving income from a Third Party
Third Party: any individual or entity, whether organized for profit or not-for-profit,
other than the 32nd DAA

Transaction: any transaction between a Third Party and the 32nd DAA in which the
Third Party would receive something of value (whether financial or not) from the 32nd
DAA

Policy

All 32nd DAA Personnel are expected and required to avoid any relationship or activity that
might impair, or appear to impair, their ability to ethically carry out their responsibilities, without
disclosing that information and obtaining the appropriate approval in accordance with this Board

Policy.

In general, a conflict of interest may occur if an outside Interest or activity influences, appears to
influence, or has the potential to influence the ability of an individual to exercise objectivity in
the performance of their duties at the 32nd DAA or to perform their duties in the best interests of
the 32nd DAA. Specific examples of potential conflicts of interest include, but are not limited
to, situations where an employee or Board Member:

Participates in decision-making related to, or otherwise seeks to influence, a potential
Transaction between the 32nd DAA and a Third Party in which they have an Interest or
their Family Member has an Interest.

Receives compensation, gifts, favors, entertainment, personal advancement, or other
benefits of more than a nominal value ($566- applicable gift limit established by the
California Fair Political Practices Commission (FPPC), accumulated annually from the
same source) from a Third Party, which has engaged in, or seeks to engage in, a
Transaction with the 32nd DAA.
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e Discloses or uses confidential, privileged, special, or inside information about the 32nd
DAA or its employees or Board Members for personal gain or advantage.

e Has an opportunity to influence the 32nd DAA’s business, administrative, or other
material decisions in a manner that leads to personal gain or advantage.

e Uses their position at the 32nd DAA to obtain employment at the 32nd DAA for their
Family Members or other Third Parties in which they have an Interest.

The above list of examples is not exhaustive. All 32nd DAA Personnel are expected to exercise
careful judgment in determining whether or not to disclose a potential conflict of interest in
accordance with this Board Policy. In the case of uncertainty about whether a situation
constitutes a potential conflict of interest, 32nd DAA Personnel are encouraged to err on the side
of disclosure.

2.03.01: Disclosure Requirement and Approval Procedure for
Employees Other Than the CEO and CEO Direct Reports

Any time an employee other than the CEO or CEO Direct Report is aware or becomes aware of
facts or circumstances that could give rise to a potential conflict of interest or, in a reasonable
person’s judgment, could present the appearance of impropriety, such employee shall promptly
report that information to their direct supervisor.

Any employee who is or becomes aware that the 32nd DAA is considering entering into a
Transaction with a Third Party in which the employee (or their Family Member) has an Interest
shall ensure that their direct supervisor is made aware of the potential conflict of interest prior to
the Transaction being entered into by the 32nd DAA.

All disclosed information will be treated on a confidential basis, except to the extent necessary
for the protection of the interests of the 32nd DAA or as otherwise required under California law.
The CEO may issue additional policies and procedures to address these disclosures, provided
that all disclosures shall be reviewed at least “two levels up” (i.e., the supervisor of an employee
who discloses any perceived, actual, or potential conflict of interest will consult with their own
supervisor in addressing the disclosure).

Reporting and Violations of the Policy

An employee who discovers or suspects a violation of this Board Policy should follow the
procedures outlined in Board Policy 2.05: Reporting Wrongdoing.
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Violations of this Board Policy will be treated as serious misconduct. The Board delegates the
responsibility to establish appropriate investigation and disciplinary procedures relating to
violations of this section to the CEO.

2.03.02: Disclosure Requirement and Approval Procedure for Board
Members, CEO, and CEO Direct Reports

Any time the CEO, a CEO Direct Report, or a Board Member is aware or becomes aware of facts
or circumstances that could give rise to a potential conflict of interest or, in a reasonable person’s
judgment, could present the appearance of impropriety, such individual shall promptly report that
information to the Board at its next regularly scheduled meeting.

Any time the CEO, a CEO Direct Report, or a Board Member is aware, or becomes aware, that
the 32nd DAA is considering entering into a Transaction with a Third Party in which the CEO, a
CEOQ Direct Report, a Board Member, or one of the foregoing’s Family Members may have an
Interest, such individual shall disclose the existence of the potential conflict of interest and all
material facts to the Board in advance of the Transaction being entered into by the 32nd DAA.
Such report shall be made first to the Board Chair and Board Vice Chair and subsequently
reviewed by the full Board in a publicly noticed meeting. The CEO shall not knowingly permit
such a Transaction to proceed without first obtaining the Board’s express approval following full
disclosure to the Board, during a regularly scheduled meeting, of all material facts. This applies
to Transactions above and below the amount of any delegation of signature authority made by
the Board to the CEO.

Recusal

When the CEO, a CEO Direct Report, or a Board Member has an Interest in a proposed
Transaction, that individual will provide information as requested and then will abstain from any
deliberation on the merits of the proposal or the vote.

Reporting Violations of the Policy

Any individual who discovers or suspects a conflict of interest should follow the procedures
outlined in Board Policy 2.05: Reporting Wrongdoing.
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Documentation

The minutes of any Board meeting at which any actual, potential, or perceived conflict of interest
is disclosed or discovered involving the CEO, a CEO Direct Report, or a Board Member will
contain:

e The name of the person who disclosed, or otherwise was found to have, an actual,
potential, or perceived conflict of interest; the nature of the interest; any action taken to
determine whether a conflict of interest was present, and the Board’s decision as to
whether a conflict of interest or duality of interest in fact existed.

e The name of each person present for discussions, the vote of each Board Member relating
to the Transaction, a summary of the discussion, including adopted alternatives to the
proposed Transaction, and a record of any votes taken in connection with the discussion.
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32" District Agricultural Association
Board Policies

3.03 Board Member Code of Conduct
Date Adopted/Last Revised:-Mareh-28,-2024September 24, 2026

Note: Capitalized terms not otherwise defined in this Board Policy have the meanings set forth in the
Definitions section of Board Policy 1.01. Should any provision in this policy contradict any provision of
California law, California law shall control.

Purpose

Board Members are expected to conduct themselves in a manner that cultivates a spirit of
cooperative decision-making, shared goals and collective ownership of decisions of the Board of
Directors. In addition to the guidelines provided in the Organizational Values, Code of Ethics,
and Conflicts of Interest policies, this policy outlines a specific Code of Conduct that applies to
all Board Members.

Policy

The Board commits itself and each Board Member to professional and respectful conduct,
including proper use of authority and appropriate decorum when acting as Board Members.
Accordingly, Board Members are expected to embrace and support the following principles:

1. Group Responsibility: The Board of Directors will cultivate a sense of group
responsibility. The Board may use the expertise of individual Board Members to enhance
the Board’s understanding of issues, but will not substitute such expertise for the
collective judgment of the Board.

2. Preparation and Participation: Board Members are accountable for discharging their
duties honestly and in good faith. Board Members shall exercise the degree of care,
diligence and skill that a reasonably prudent person would use in similar circumstances.

a. Preparation: Board Members will review agenda materials in advance of public
Board meetings and committee meetings, and will participate productively in
discussions.
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b.

Ethics Training: All Board Members are required to participate in training
regarding the Bagley-Keene Open Meeting Act, ethics, conflict of interest, public
records requests and Board Policies. In addition, all Board Members must timely
complete all trainings required by the State and California Department of Food &
Agriculture. Training should take place as part of the initial onboarding process
for new Board Members. In addition, all Board Members should review relevant
material on an ongoing basis. California Food & Agriculture Code Section 3956
requires that newly appointed Board Members may not start serving until all
required training is completed. In addition, seated Directors must complete all
mandatory training within 90 days of expiration and are subject to removal if they
do not comply with these requirements.

3. Respect for Roles: Board Members will not attempt to exercise individual authority over
the 32nd DAA.

a.

Interaction with CEO/Staff: Board Members’ interaction with the CEO or with
staff should respect the appropriate reporting lines and recognize the lack of
authority vested in individuals except when explicitly Board authorized (see
Policy 5.02 CEO Accountability).

Interaction with Public: Board Members’ interaction with public, media or other
entities must recognize this limitation and Board Members should not speak for
the CEO, or speak for the Board except to communicate explicitly stated Board
decisions (see Policy 4.09 Community Representation and Advocacy).

Board and CEO Relationship: The CEO is accountable to the Board as a whole,
and not to individual Board Members. Therefore, the relationship between the
CEO and individual Board Members, including the Board Chair, is collegial, not
hierarchical (see Policy 5.02 CEO Accountability).

Volunteering: As the CEO is responsible for operational activities and results,
Board Members that decide to volunteer in operational capacities (those for which
the Board holds the CEO accountable) are subject to the direct supervision of the
CEOQ or responsible staff person.

CEO/Employee Performance: Except for participation in Board deliberation
related to the employment of the CEO (including but not limited to CEO
performance evaluation (see Policy 5.05 CEO Evaluation), Board members will
not publicly express individual judgments of performance of employees or the
CEO.

4. Commitment to Board Decisions: Board Members will support the legitimacy and
authority of the final determination of the Board on any matter, irrespective of the Board
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Member’s personal position on the issue.

Event Attendance and Support: In addition to attendance at Board meetings, Board
Members are encouraged to attend all the-follewing-32"Y DAA events and functions,
especially:

a. Opening Day of the annual OC Fair

b. Awards presentations

c. Other special events as determined by the Board or requested by the CEO

Discipline: The Board will enforce upon itself whatever discipline is needed and
appropriate to govern with excellence. Discipline will apply to matters such as

attendance, preparation for meetings, policymaking principles, respect of roles and
ensuring the continual development of governance capability.
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32 District Agricultural Association
Board Policies

4.05 Financial Stewardship
Date Adopted/Last Revised: September-28,-202324, 2026

Note: Capitalized terms not otherwise defined in this Board Policy have the meanings set forth in the
Definitions section of Board Policy 1.01. Should any provision in this policy contradict any provision of
California law, California law shall control.

Purpose

The purpose of this policy is to establish guidelines and expectations for the Board and CEO
related to financial stewardship of the 32nd DAA. Areas of focus include budget development
and review, signature delegation and authority, and travel and expenses.

4.05.01 Budget Development and Review Process
Policy
This policy is designed to establish the process for developing, reviewing, and monitoring the

organization’s annual operating budget. It is the policy of the 32nd DAA that the Board is
responsible for approving and overseeing the organization’s budget to ensure that it is:

o Aligned with and supports the organization’s mission, values, and strategic priorities
e Financially sustainable, responsible, and compliant with all applicable laws and
regulations

The CEO, in coordination with the Chief Administrative Officer, is responsible for planning,
coordinating, analyzing, preparing, and reviewing the budget in consultation with the Financial
Monitoring & Audit Committee.

The CEO, in coordination with the Chief Administrative Officer and 32" DAA staff, is

responsible for making the final recommendation of the proposed budget before it is submitted
for approval to the Board.
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Procedure
Budget Development

The 32nd DAA must have a budget for each fiscal year—which runs between January 1 and
December 31. As such, the Board must adopt a new budget on an annual basis.

In September each year, the Chief Administrative Officer, working with the staff and CEO, starts
preparing the budget estimates for the next fiscal year. The process includes:

e Considering operational costs

e Coordinating payroll costs with HR

e Estimating revenue

o Developing a capital/special projects list and costs

Initial budget estimates are based on the current expenditure projections to end of year, along
with information like projected staff salary increases and operating expense increases related to
planned goals and projects for the following fiscal year. In addition, the budget document
provides for the following:

e Revenue and expense assumptions upon which the budget is based.

o Number of budgeted full-time equivalent employees.

e Mission, strategic priorities, impact, and performance measures of each operating
department.

e Prior year actual, current year budgeted, new year recommended expenditures and
revenues by department.

o Descriptions of significant expenditure and revenue changes, and related operational
impacts by department.

The CEO and Chief Administrative Officer will present the draft budget for discussion at a
Financial Monitoring & Audit Committee meeting. The Financial Monitoring & Audit
Committee may accept the estimates as presented or may request variations. A detailed report
denoting reasons for decisions should be attached to the draft budget for discussion.

The Financial Monitoring & Audit Committee, along with the CEO and staff, will conduct a

public budget study session in November of each year to provide the public an opportunity to
review and comment on the draft budget.
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The CEO and Chief Administrative Officer will then revise the draft with direction from the
Financial Monitoring Committee and present the amended draft budget at the next available
Board meeting, usually in November.

Once adopted by the Board, this becomes the 32nd DAA’s official operating budget for the
following fiscal year, and all Board members and employees must work within the financial
limits stated or implied by this document.

Monitoring the Budget

The Chief Administrative Officer will monitor the 32nd DAA’s revenue and expenditures,
compare actual and budgeted amounts, and report on the progress.

The Chief Administrative Officer will prepare financial reports each month showing the year-to-
date revenue and expenditures and variation from budget estimates, indicating any significant
deviations. A detailed commentary should be attached to Board reports detailing reasons for
variations and recommendations for corrective action should that be required. The Chief
Administrative Officer will indicate what effect any variations will have on the budget
projections and provide this information to the CEO and the Board.

A mid-year budget review will be conducted by the CEO and Chief Administrative Officer and
presented first to the Financial Monitoring & Audit Committee for review, then to the full Board
in June.

Reviewing the Budget and Reforecasting

The budget is a flexible document that provides a comprehensive framework of resource
allocations for implementation of the 32nd DAA’s strategic goals for the fiscal year. The CEO
and the Chief Administrative Officer will present a mid-year budget review and reforecast in

June of each year first to the Financial Monitoring & Audit Committee and then to the full
Board.
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4.05.02 Contracting and Signature Authority
Policy

This policy establishes the individuals authorized to commit organizational resources by entering
into contracts on behalf of the 32nd DAA. The policy applies to all 32nd DAA Board Members
and staff, including the CEO, and covers the creation, revision, amendment, or renewal of 32nd
DAA contracts.

Within this policy, a 32nd DAA contract is defined as any agreement between the 32nd DAA
and a third party that involves a commitment on the part of the 32nd DAA. An agreement is a
document that has a legal effect, regardless of whether it is called a contract. A contract may
involve a commitment of 32nd DAA funds, facilities, employees or other resources, and/or the
use of the 32nd DAA’s name.

Only the CEO, Chief Operations Officer, Chief Business Development Officer, Chief
Administrative Officer and Board Chair (or Vice Chair in the Chair’s absence) may sign
contracts on behalf of the organization. Contracts signed by unauthorized agents are not valid.
Individuals who are not authorized via a written delegation of authority to sign a contract or
agreement may be held personally responsible for documents they sign. Such individuals also
may be subject to disciplinary action, up to and including termination.

Contract Signature Authority of the Board

The Board Bylaws authorize the Board Chair and Vice Chair (in the Board Chair’s absence) to
conduct business in the name of the 32nd DAA, including signing contracts.

Delegation of Contract Signature Authority

In accordance with Board Bylaws Article VI, the Board may authorize any officer or agent of the
32nd DAA to enter into any contract on behalf of the 32nd DAA. Within this context, the Board
authorizes the CEO contract signature authority to execute a check or purchase commitment of
$50,000 or less. Notwithstanding the foregoing, the Board authorizes the CEO contract signature
authority to execute talent guarantees of $600,000 or less. Splitting expenses or orders to avoid
these limits is not acceptable.
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Exclusions from this Contracting and Signing Authority Policy include commitments that have
been separately authorized by the Board via the “Over $50,000 Expenditure Budget Schedule,”
which is submitted with each annual budget or an approved contract, LOU or rental agreement or
is payment for utilities, Cal Card expenditures, insurance, payroll or State mandated employee
services.

For expenses related to emergencies or construction change orders that exceed the delegated
$50,000 limit, approval for such expenses requires dual approval of the CEO and Chair of the
Board. In the absence of the Chair, the Vice Chair can approve such an expense. Any expense
approved by the CEO and the Chair shall be reported to the full Board at the next Board meeting.
Splitting expenses or orders to avoid this $50,000 limit is not acceptable.

In addition, the Board authorizes the CEO to further delegate their signature authority
authorizing individuals to conduct business on behalf of the 32nd DAA only when the CEO will
be absent. The delegating officer retains responsibilities for actions taken by individuals
exercising delegated authority.

For expenses below the $50,000 limit, the CEO is responsible to develop and maintain operating
policies that define signatory authority levels by position.

Procedure
CEO Sub-Delegation of Authority
When delegating authority, the CEO must provide a written document that:

e Issigned by the delegating individual.

o Specifies a specific 32nd DAA employee, referring to the employee by their name and
title. Delegations cease when the employee no longer holds the position and must be re-
sought by the subsequent incumbent.

e States the scope of the delegation, including the type of contracts the employee is being
authorized to sign, and any dollar limit. The scope must be within the authority of the
delegating individual.

e Specifies whether sub-delegations may be made as well as any conditions or restrictions
upon such delegation.

e Specifies a limited timeframe with specific start and end dates.
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4.05.03 Travel and Expense Policy
Policy

The purpose of this policy is to establish travel and expense reimbursement guidelines that are
fair, accountable, and transparent. This policy applies to all 32nd DAA Board Members and the
CEO.

It is the policy of the 32nd DAA that the organization will pay for reasonable and customary
expenses related to the accomplishment of organizational activities required by the Board
Members’ or CEQ’s position. These expenses must be pre-approved in writing by the Board
Chair or Vice Chair.

Authorized Expenses
The organization will pay or reimburse costs for the following:

Travel

e Transportation by airplane, train, bus, vehicle rental, and/or taxi service
e Meals

e Lodging

o Personal vehicle mileage when directly related to organization business
e Parking expenses

o Registration fees for conventions, conferences, training and tuition

Non-travel

e Meals or light refreshments while working (either in meetings or where the duties
preclude traditional access to personal meals)
o Mileage reimbursement, tolls, or parking fees for attending meetings

Non-Allowable
The organization will not pay or reimburse costs for the following:

o First class or business class airfare, if cheaper economy or coach fares are available
e Alcoholic beverages

e Theft, loss, or damage to personal property

o Fines, forfeitures, tickets, or penalties
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o Expenses of spouse, family, or other persons not authorized to receive reimbursement
under this policy
e Travel insurance

Transportation

The organization pays for mileage when a personal vehicle is used to travel to required Board-
related events. The 32nd DAA uses the IRS standard mileage rate in effect at the time of travel.
When traveling via taxis services/rideshare/other commercial transportation services, tips will be
reimbursed up to $2 or 20% of the total transportation cost, whichever is higher.

Meals and Lodging

The organization pays a per diem rate for meal expenses. The organization will use the rates for
meal expenses outlined in the CalHR Manual Section 2201 (Travel and Relocation Policy),
Section 2202 (Mileage Reimbursement) and Section 2203 (Allowances and Travel
Reimbursement).

The organization pays lodging expenses when the travel destination is in excess of 50 miles. The
organization will use the rates for lodging expenses outlined in the CalHR Manual Section 2201
(Travel and Relocation Policy), Section 2202 (Mileage Reimbursement) and Section 2203
(Allowances and Travel Reimbursement).

Procedure

Required Documentation

Board members must complete and submit an itemized expense report no later than 30 days after
the date the expense occurs. Expense reports must include itemized receipts for all non-per diem
expenses over $25.

Review and Reimbursement
The 32nd DAA requires approval of itemized expense report by:

e Board Chair for CEO Expenses
e Board Chair for Board members
e Vice Chair for Board Chair
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Approvers of expenses will exercise due diligence to ensure that all expenses are reasonable and
necessary for the conduct of organization business; within budgetary limits; and in compliance
with this policy.

Reimbursements will be made available no later than 30 days after the original expense report is
submitted.
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