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ARTICLE I – GENERAL

SECTION 1.

NAME


The name of this organization is Santa Barbara County Chapter Special Districts Association (SBCSDA).

This is an affiliate Chapter of the California Special District Association (CSDA).

SECTION 2.

PURPOSE

It is the purpose of this organization to advocate constructive means for the improvement and functioning of independent Special Districts within the County of Santa Barbara, and to assist such independent Special Districts and their governing bodies.

SECTION 3.

PRINCIPAL OFFICE

The Board of Directors is granted full power and authority to change the principal office from one location to another in the County, and such change shall not be considered an amendment of these By-Laws.

SECTION 4.

DEFINITIONS

Independent Special Districts:

Entities which are organized and exist under and by virtue of the laws of the State of California to perform a public service and which are bodies politic; and governed by Boards of Directors, Board of Trustees or other governing body that is elected by the voters of the independent Special Districts or appointed by the Board of Supervisors or by city councils to a fixed term.
ARTICLE II – MEMBERSHIP

SECTION 1.

QUALIFICATION FOR MEMBERSHIP

A. There shall be two classes of members of the SBCSDA. 

1. Regular Members: Any Independent Special District and any District that is eligible for membership in the California Special Districts Association with territory in the county of Santa Barbara.  Concurrent membership in the California Special District Association is strongly recommended, but not mandatory. 

2. Associate Members:  Any person, firm, corporation or other organization interested in Special Districts. 

3. 
Honorary Members: Any person firm, corporation or other organization that has provided significant service to special districts or to this association over a substantial period of time. Honorary Members will be selected by the Board of Directors and will pay no dues. They may be designated for a period certain or for life.
B. Exclusions:

1.
The following are specifically excluded from being Regular Members. 

(a)
The Santa Barbara County Board of Supervisors and any dependent Special District, agency, organization, subdivision, or office of which the Board of Supervisors are the governing board.

(b)
Any city incorporated or chartered by the State of California, and any district, agency, organization, subdivision, or office organized or existing by virtue of said incorporation or charter.


(c)
Any School District.

C.
Eligible organizations or individuals shall become a member of the SBCSDA only after applying for membership to the Treasurer of the Association and payment of dues.  The Treasurer shall investigate such applications for membership to determine that the applicant meets the requirements of this Article.  If the Secretary believes an applicant does not qualify, or is in doubt, the Secretary shall present the application and recommendation thereon to the Board of Directors for vote thereon at the next meeting held thereafter.

SECTION 2.

VOTING RIGHTS

A.
Each Regular Member in good standing shall be entitled to one vote on all matters brought before the membership for vote at a general, special meeting, or by mail ballot.  The governing body of each Regular Member shall designate to the Secretary of the Association in writing one representative who shall exercise the right of the member to vote, and one alternate who shall have the right to vote in the absence of the representative.

B.
If no designation has been received, a representative known to be a Director or Staff member of said district will be allowed to vote, providing his or her position is not questioned by another Director or Staff member of that District also in attendance at the meeting.

C.
The board of Directors may in its discretion authorize the voting upon any issue by written ballot mailed to the Regular Members.  Such authorization shall specify the time and date when such written ballot must be received by the Secretary of the Association.

D.
A majority vote of all Regular Members voting shall be necessary to carry any matter voted upon, and one-third of the Regular members will constitute a quorum.

SECTION 3.

ANNUAL DUES

A.
Annual dues shall be due and payable on or before the first day of February of each calendar year.  New members shall pay their annual dues at the time they are approved for membership in the Association, but new membership dues for the initial year shall be pro-rated as the date an application for membership is approved.

B.
Regular members shall pay the sum of $100.00 plus $0.20 for each $1,

C.
Associate members dues shall be $50.00 per year.

D.
The Board of Directors may from time to time provide for a lesser or greater amount of annual dues if it determines that that amount will be required to meet the financial requirements of the Association.  Dues may be set by a majority vote at a regular meeting.


E.
Any additional funds must be voted on by a majority of Regular Members at a regular meeting.

SECTION 4.

TERMINATION OF MEMBERSHIP

Any member in arrears in the payment of dues for a period of (3) three months after said dues are due and payable shall be notified in writing by the Secretary or Treasurer of such arrearage, and (1) one month thereafter, if such dues shall have continued unpaid, such member shall automatically cease to be a member of the Association and shall not be restored to membership without making written application for reinstatement to the Board of Directors.  Such reinstatement shall be at the discretion of the Board of Directors.

SECTION 5.

GOOD STANDING

Any member who shall be in the arrears in the payment of dues shall not be in good standing and shall not be entitled to vote as a member.

SECTION 6.

MEETING OF MEMBERS

A.
The election meeting of members shall be held on the fourth Monday of January of each year, or such other time as the Board of Directors may fix in the notice of such meeting, at the principal place of business of the Association, or at such other place as may be designated by the Board of Directors.

B.         Special meetings of the members for any purpose or purposes may be called at any time by the

President or by one third of the Directors or by five regular members or their representatives.

C.
Unless otherwise specified in these By-Laws, meetings will be governed by the most recent edition of Roberts Rules of Order.

SECTION 7.

NOTICE OF MEETINGS

Written notice of each regular and special meeting shall be given to the person designated to represent each member.  Notice may be given either personally, electronically or by prepaid mail addressed to each member.  If such address is not known, notices shall be deemed to have been given if sent by mail or other means of written communication addressed to the place where the principal office of the member is located.  Such notices shall be sent not less than seven calendar days before each meeting, and shall specify the place, day, and hour of the meeting, and shall state the general nature of the business to be considered at such meeting.  The notice of the election meeting shall designate it as such.

SECTION 8.

QUORUM


A quorum shall be one-third of the Regular Members in good standing.

SECTION 9.

VOTING AT MEETINGS

All Regular Members in good standing shall have voting rights as hereinabove provided.  Votes may be taken by voice, by show of hands, or by written ballot, as determined by the presiding officer or as requested by any member present.

ARTICLE III – DIRECTORS

SECTION 1.

NUMBER, TERM OF OFFICE, AND QUALIFICATIONS

A.
The authorized number of directors of the Association shall be fourteen.  One director shall be elected from each of the five Supervisorial District in Santa Barbara County, in which there is located at least one regular member of the Association and there will be four at-large members.  A member of the Association whose boundaries extend into more than one Supervisorial District or subdivision thereof shall be deemed to be located in that Supervisorial District or subdivision thereof where its principal office is located.  No person shall be qualified to be elected as a director from any Supervisorial District unless such person is an employee or member of the governing body of the Regular Member of the Association located therein. The four officers named in Article V and the immediate past President of the Association will be members of the Board of Directors. 
C. In the event that there is no member of the Association in, or no nominee from, any given Supervisorial District, then the number of directors to be elected at-large shall be increased accordingly.
D.
No more than two employees from all Districts may be on the Board of Directors at any one time.

E.
The term "employee" shall include an independent contractor who provides substantial services to a Regular Member.

F..
Directors and officers shall serve for a term of one year or until a successor is elected. 
SECTION 2.

ELECTION

Directors shall be elected at the election meeting of members.  The Nominating Committee, appointed pursuant to Article VI, Section 2 of these By-Laws, shall submit the name of at least one person for each open position on the board of directors.  In addition, each Regular Member through its representative shall have the right to nominate from the floor one person for each open position on the board of directors.  The candidates for each position receiving the largest number of votes cast by the membership shall be elected as directors.  Voting shall be done by written secret ballot at the election meeting.  However, if a quorum of Regular Members is not present at the election meeting, voting shall be by written mail ballot, which shall be returned to the Secretary not later than 30 days following the date of the election meeting.

SECTION 3.

DISQUALIFICATION OF DIRECTORS, VACANCIES

All duly elected directors shall serve in such capacity as provided for herein for the term of office as provided for herein unless such director is disqualified for further service by any of the following:

A,
The director is a member of the governing body of a Regular Member, and the director's term of office expires and the director is not re-elected or appointed or otherwise ceases to be a member of the governing board.

B.
Where the director is an officer or employee of a member special district and terminates employment or service with such member, unless he commences employment or service with another member special district in a capacity qualifying him for election to the same directorship position within thirty days from such termination.


C.
Where the director resigns.

D.
Where such director fails to attend three (3) consecutive meetings of the Board of Directors without leave of absence, his position as a director may be declared vacant by a vote of majority of all the remaining directors.

E.
The remaining directors shall appoint a successor to the position of the disqualified director for the unexpired position of the term of office by a majority vote.  A successor shall not be appointed unless otherwise qualified to be elected to that position.

SECTION 4.

POWERS

Subject to the direction and control of the membership, all Association powers shall be exercised by or under the authority of, and the business and affairs of the Association shall be controlled by, the Board of Directors, which shall have the following powers, to wit:

First:  To appoint and remove all officers, agents, and employees of the Association and to prescribe such powers and duties for any officers, agents, and employees as may not be inconsistent with law, or the By-Laws.

Second:  To conduct, manage, and control the affairs and business of the Association, and to make such rules and regulations therefore not inconsistent with law, or the By-Laws, as they may deem best.

Third:  To designate any place within the County of Santa Barbara for the holding of any membership meeting or meetings; and to change the principal office of the corporation for the transaction of its business from one location to another in the county.

ARTICLE IV – DIRECTOR MEETINGS

SECTION 1.

PLACE OF MEETINGS

Regular or special meetings of the Board of Directors shall be held at any place within Santa Barbara County which has been designated by the Board.

SECTION 2.

ORGANIZATION MEETING

Within 30 days following each election meeting of members, the Board of Directors shall hold a regular meeting for the purposes of organization of the new Board and transaction of other business.  
SECTION 3.

OTHER REGULAR MEETINGS

Other regular meetings of the Board of Directors may be fixed from time to time by the Board of Directors.  As so fixed, such meetings shall be held without call.  Should the date so fixed fall on a legal holiday, then such meetings shall be held at the same time the next day thereafter which is not a legal holiday.

SECTION 4.

SPECIAL MEETINGS


A.
Special meetings of the Board of Directors for any purpose or purposes may be called at any time by the president or, if he is absent or unable to or refuse to act, or by any three directors.  Such meetings may be held either in the principal office or any place designated from time to time by the Board of Directors or by written consent of a majority of the directors.

B. Notice of the time and place of special meetings shall be given personally to the directors or sent to each director by mail or other form of written or electronic communication, charges prepaid, addressed to him at his address as shown upon the records of the Association.  In case such notice is mailed or transmitted via any available electronic means, it shall be deposited in the United States mail or transmitted via electronic means at any place in Santa Barbara County at least seven days prior to the time of the holding said meeting.  In the event of emergency conditions, wherein the giving of notice as provided above is not practicable, each Director may be given notice either personally, electronic means, or by telephone, and such special meeting shall be held not less than 24 hours from the giving of such notice. 
 The President or the Director or any other person who has given notice of the special meeting shall file with the Secretary of the Association an affidavit which shall contain the time, the date and the manner in which the special notice was given to each of the Directors.

SECTION 5.

QUORUM

A majority of the authorized number of directors shall be necessary to constitute a quorum for the transaction of business.  Every act or decision done or made by a majority of the directors present shall be regarded as the act of the Board of Directors unless a greater number be required by these By-Laws

ARTICLE V – OFFICERS

SECTION 1.

RESPONSIBILITY


All officers are subordinated and responsible to the Board of Directors.

SECTION 2.

NUMBER AND SELECTION

A.
The officers of the Association shall be a President, a Vice President, a Secretary, and a Treasurer.  Any person may hold two or more offices except those of President and Secretary.

B.
The officers of the Association shall be nominated and elected annually in the same manner as directors under Article III, Section 2.  Each shall hold office until the officer resigns, is removed, or otherwise is disqualified.  Each above named officer shall serve for a term of one (1) year, provided that any officer may be re-elected, subject article III, Section 1.

C.
The Board of Directors may appoint such other officers as the business of the Association may require, each of whom shall hold office for such period and have such authority and perform such duties as are provided in the By-laws or as the Board of Directors may from time to time determine.

SECTION 3.

DUTIES OF THE PRESIDENT

The President shall be the chief executive officer of the Association and shall, subject to the approval of the Board of Directors, give supervision and direction to the business and affairs of the Association.  The President shall preside at all the meetings of the Board of Directors and of the members.  The President shall be an ex-official member of all standing committees and shall have the general powers and duties and management usually vested in the office of the President of the corporation.  The President shall have other such powers and duties as may be prescribed by the Board of Directors or by the By-Laws.

SECTION 4.

DUTIES OF THE VICE PRESIDENT

In the absence of or disability of the President, the Vice President shall perform all the duties of the President, and when so acting the Vice President shall have the powers of the subject to all the restriction upon the President.  The Vice President shall also be an ex-officio member of all of the standing committees.

SECTION 5.

DUTIES OF THE SECRETARY

The Secretary shall keep or cause to be kept at the principal office of the Association, or such other place as the Board of Directors may order, a book of minutes of all the meetings of directors or members.  The Secretary shall also keep or cause to be kept at the principal office of the Association a membership book containing the names and address of each member, and in any case where membership has been terminated such fact shall be recorded in the book together with the date upon which the membership ceased, and shall give the notices of special meetings of the members as provided in these By-Laws.  The Secretary shall perform such other and further duties as may be required by law or as may be prescribed or required from time to time by the Board of Directors or the By-Laws.

SECTION 6.

DUTIES OF THE TREASURER

The Treasurer shall keep and maintain or cause to be kept and maintained adequate and correct accounts of the properties and the business transactions of the Association, including accounts of its assets, liabilities, receipts, disbursements, gains, and losses.  The books of account shall at all times be open to inspection by any director or any member of the Association.  The Treasurer shall deposit all monies of the Association and other valuables in the name and to the credit of the Association with such depositories as may be designated by the Board of Directors.  The Treasurer shall, after the close of the fiscal year of the Association, and if requested by the Board, cause an annual audit of the financial condition of the Association to be done. Monthly reporting of transactions at ExBoard and/or Chapter Meetings has been recommended as an expected function.
SECTION 7.

DISBURSEMENT OF FUNDS

No funds shall be disbursed by the Association unless the check, draft, or other evidence of such disbursement shall be executed on behalf of the Association by any two of the President, Vice President, Secretary or Treasurer.
SECTION 8.

REMOVAL OF OFFICERS AND VACANCIES

Officers may be removed with or without cause at any meeting of the Board of Directors by the affirmative vote of a majority of all of the directors.  When any office is vacant, the Board of Directors may fill the vacancy by appointment for the remainder of the term.

ARTICLE VI – COMMITTEES

SECTION 1.

COMMITTEES

A.
Standing committees of the Association shall be Membership, Legislation, Educational and Public Relations Committees.

B.
The membership on such committees shall be selected by the President annually and their chairman designated, subject to confirmation by the Board of Directors.  The President may add to the membership of such committees at any time.  All members of such committees shall serve at the pleasure of the Board of Directors.

SECTION 2.

OTHER COMMITTEES

Subject to confirmation by the Board of Directors, the President may appoint ad hoc committees (i.e., nomination) from time to time as may determine to be necessary for the proper operation of the Association.  The president shall likewise designate the chairman of such committees who, together with the members of the committees, shall serve at the pleasure of the President.

ARTICLE VII – INDEMNIFICATION

SECTION 1.

RIGHT OF INDEMNITY

To the fullest extent permitted by law, this Association shall indemnify its Directors, officers, employees and other persons described in Section 5238(a) of the California Corporations Code, including all persons formerly occupying any such position, against all expenses, judgments, fines, settlements and other amounts actually and reasonable incurred by them in connection with any "proceeding", as that term is used in that Section, and including an action by or in the right of the Association, by reason of the fact that the person is or was a person described in that Section.  "Expenses", as used in this By-Law, shall have the same meaning as in Section 5238(a) of the California Corporations Code.

SECTION 2.

APPROVAL OF INDEMNITY

On written request to the Board by any person seeking indemnification under Section 5238(b) of Section 5238(c) of the California Corporations Code, the Board shall promptly determine under Section 5238(e) of the California Corporations Code whether the applicable standard of conduct set forth in Section 5238(b) or Section 5238(c) has been met, and if so, the Board shall authorize indemnification.  If the Board cannot authorize indemnification because the number of directors who are parties to the proceeding with respect to which indemnification is sought prevents the formation of a quorum of directors who are not parties to that proceeding, the Board shall promptly call a meeting of the members.  At that meeting, the members shall determine under Section 5238(e) of the California Corporations Code whether the applicable standard of conduct set for in Section 5238(b) or Section 5238(c) has been met, and if so, the members present at the meeting in person or by proxy shall authorize indemnification.

SECTION 3.

ADVANCEMENT OF EXPENSES

To the fullest extent permitted by law and except as otherwise determined by the Board in a specific instance, expenses incurred by a person seeking indemnification under Sections 1 and 2 of Article VII of these By-Laws in defending any proceeding covered by those sections, shall be advanced by the Association before final disposition of the proceeding, on receipt by the Association of an undertaking by or on behalf of that person that the advance will be repaid unless it is ultimately determined that the person in entitled to be indemnified by the Association for those expenses.

SECTION 4.

INSURANCE

The Association shall have the right to purchase and maintain insurance to the full extent permitted by law on behalf of its officers, directors, employees and other agents, against any liability asserted against or incurred by any officer, director, employee or agent in such capacity or arising out of the officer's, director's, employee's or agent's status as such.

SECTION 5.

LIABILITY OF MEMBERS AND STAFF

No member, individual, director, or staff member of the Association shall be personally liable to the Association's creditors or for any indebtedness or liability, and any and all creditors shall look only to the Association's assets for payment.

ARTICLE VIII

Amendments to By-Laws
SECTION 1.

ADOPTION, AMENDMENT OR REPEAL

New By-Laws may be adopted or amended by a majority vote of the membership of the Association at any regular meeting of the membership of the Association, or at any meeting called for the purpose, after at least 10 days written notice is mailed or delivered electronically to all members.

CERTIFICATE OF SECRETARY

I, the undersigned, DO HEREBY CERTIFY:

(1)
That I am the duly elected and acting Secretary of Santa Barbara County Special Districts Association, an unincorporated association, and

(2)
That the foregoing By-Laws, comprising 7 pages (including this page) constitute the By-Laws of said Association as duly adopted at a meeting of its members duly held.

IN WITNESS WHEREOF, I hereunto subscribe my name this 28th Day of June 2010.









_________________________________________________








Charles E. Blair, Secretary
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