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Hello.
This message is being sent to District Managers/Executive Directors and RCD Directors.

We are pleased to provide the CARCD Membership with the Final Draft of the Amendment of the
November 2018 Bylaws (along with supporting documents) to be voted on at the Annual Membership
Meeting. Please see the Bylaws Committee Report pasted below for your convenience.

This email includes the following attachments:

Hard copy of the Bylaws Committee Report

Clean copy of the Final Draft of the Amended Bylaws

Copy showing all edits to the Final Draft of the Amended Bylaws

Member Comment Disposition Table

Needed Policies of the CARCD Board of Directors Table to complement the Amended Bylaws

oM~

BYLAWS COMMITTEE REPORT TO THE CARCD MEMBERSHIP
October 23, 2025

The Bylaws Committee is pleased to report that we have completed the enclosed Final Draft of the
Amendment of the November 2018 Bylaws, which is being submitted with this letter and related
documents. We'd like to thank the RCD members who took the time to consider the draft bylaws
and provide the committee with their input. We believe that this recommendation will:

» Meet both the corporate and member needs of CARCD;

» Provide clarity in definition, authorities, transparency and processes; and,

e Encourage more member participation at both the Region and Association levels.

Following the August 2024 and September 2025 District Member review and comments on the
previous drafts of the amended bylaws, the committee considered and discussed all Member
District comments received and those provided by the Policy Committee. CARCD's legal counsel
has twice reviewed the final document presented in this package and was consulted about certain
comments that were received as the committee worked on the Final Draft.

The Final Draft incorporates comments and recommendations that were accepted after thorough
discussion and consensus of each one. A table that memorializes decisions about accepting,
rejecting, or editing recommendations and rationale for those decisions is enclosed. Some of the
tougher issues that were addressed include:



» Meeting and voting protocols;

» Whether the district manager/executive director on the Board has a a vote;

e Whether to include non-RCD appointed (ex-officio) members on the CARCD Board;

o Executive Committee authority

» Region leadership, creation of a Regional Representative position to sit on the CARCD
Board;

» Authority and role of committees, addition of governance committees, un-naming of standing
committees;

e Removing policies from the bylaws to a high extent
» Requirement to review and update the bylaws in a timely manner

Also enclosed is a document with detailed, instructive content that was transferred to the Policy
Committee to supplement the bylaws so that policies and procedures can more easily be
developed and reviewed for future CARCD Board consideration.

The CARCD Board of Directors authorized the transmittal of the enclosed documents as listed
below for member consideration prior to the vote on acceptance of the amended bylaws that will
take place at the annual meeting being held at conference in November.

The enclosed documents include:
6. Clean copy of the Final Draft of the Amended Bylaws
7. Copy showing all edits to the Final Draft of the Amended Bylaws
8. Member Comment Disposition Table
9. Needed Policies of the CARCD Board of Directors Table to complement the Amended
Bylaws

Looking forward to seeing you at the annual meeting!

Bylaws Committee
Enclosure

Nancy Wahl-Scheurich (She/Her)

Executive Director

California Association of Resource Conservation Districts (CARCD)
We are a fully remote office, please send mail to:

1017 L St, #556, Sacramento, CA 95814

CALIFORNIRA ASSOCIATION OF

CONSERVATION DISTRICTS

Website | Facebook | Twitter | Instagram
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http://www.carcd.org/
https://www.facebook.com/CARCDorg/
https://twitter.com/CARCD_org
https://www.instagram.com/carcd_org/

To unsubscribe from the DISTRICT-MANAGERS list, click the following link:
http://listserv.carcd.org/scripts /wa-CARCD.exe?SUBED1=DISTRICT-MANAGERS&A=1
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These bylaws govern the activities of the Association of RCDs and the Regions of CARCD.
Division 9 of the Public Resources Code governs individual RCDs.
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CALIFORNIA ASSOCIATION OF RESOURCE CONSERVATION DISTRICTS
BYLAWS

ARTICLE I. GENERAL PROVISIONS

Section 1. Name — The name of this corporation is the California Association of Resource
Conservation Districts (CARCD).

Section 2. Organization — The Association is organized under and complies with the Nonprofit
Public Benefit Corporation Law of the State of California for charitable purposes.

Section 3. Purposes — Without limitation, the purposes of the Association are primarily to
promote and support the work of Resource Conservation Districts in California. Additionally,
the Association may engage in any activities that are reasonably related to or in furtherance
of its charitable purposes or in any other charitable activities.

Section 4. Regions — For the purpose of electing members of the Board of Directors of the
Association (other than the President, Vice President, Secretary-Treasurer) and for such other
purposes as may properly be delegated by the Board of Directors, the Resource Conservation
Districts (RCD) shall be divided into ten representative geographic Regions as listed below.
The Board of Directors may move an RCD to a new Region on the request of the RCD and with
the concurrence of both the losing and gaining Region.

(a) Bay Delta Region.

(b) Central Coast Region.

(c) Central Sierra Region.

(d) High Desert Region.

(e) Modoc Plateau Region.

(f) North Coast Region.

(g) Sacramento Valley Region.

(h) San Joaquin Valley Region.

(i) SocCal Inland Region.

(j) Southern California Region.

Section 5. Fiscal Year — The fiscal business year of the Association shall commence on the first

day of July of each calendar year and shall terminate on the thirtieth day of June of the
following calendar year.



Section 6. Construction of Bylaws — These Bylaws shall be construed and applied in
accordance with applicable laws and regulations of the State of California, including the
Nonprofit Public Benefit Corporation Law. In the event of any conflict between a provision of
these Bylaws and State law, State law shall prevail.

Section 7. Amendment of Bylaws — These Bylaws may be amended through resolutions
(Article VIII) by a majority (greater than 50%) vote of a quorum of Member Districts.
Proposed amendments shall be submitted in accordance with policies existing at that time.
Bylaws shall be reviewed periodically but no less than every five years.

ARTICLE Il. DEFINITIONS

Section 1. As used in these Bylaws:

(a)
(b)
(c)

(d)
(e)
(f)
(g)

(h)

(i)

(i)

(k)

()

“Association” means the California Association of Resource Conservation Districts.
“Board of Directors” or “Board” means the Board of Directors of the Association.

“Delegate” means a District director selected by a Member District to represent the
Member District at Association meetings.

“Director” means a member of the Board of Directors.
“District” means a Resource Conservation District of the State of California.
“District director” means a director of a Member District.

“Member District” means a District whose dues are paid to and are current with the
Association.

“Region” means a geographic division specified in Article 1, Section 4 and also means the
group of RCDs comprising that geographic Region.

“Regional Chair” means the Chair of a Region elected by the Member Districts of that
Region.

“Regional Vice-Chair” means the Vice Chair of a Region elected by the Member Districts
of that Region.

“Regional Delegate” means a District director or a district manager/executive director
from a_ Member District selected by a Member District to represent the Member District
at any Regional meeting of the Association.

“Regional Representative” means a District director from a Member District elected by
Member Districts of that Region to represent the Region on the Association’s Board of
Directors.



(m) “Resolution” means a document on Association policy or intent (1) proposed for adoption
by the Member Districts of the Association, by one or more Member Districts, or by a
governance or a standing committee of the Association or (2) adopted by the Member
Districts of the Association or (3) adopted by the Board of Directors under their purposes
and powers.

ARTICLE Ill. MEMBERSHIP/VOTING

Section 1. Eligibility for Membership — Every District shall be eligible for membership in the
Association.

Section 2. Dues — A District shall become a Member District of the Association and shall renew
its membership by payment of annual Association dues, which shall be established and
assessed by the Board of Directors. The Board of Directors has the discretion to allow one or
more Districts to be a Member District of the Association while paying less than the approved
annual rate provided each District follows requirements established in policy to request such
status.

Section 3. Selection of Delegates — Each Member District shall select a District director as its
Delegate (and may select one or more District directors as alternate Delegates) to represent
the District in any meeting of the Member Districts of the Association. Delegates and
alternates shall be selected by vote of the District’s directors and shall serve until removed by
a vote of the District’s directors taken at a public meeting.

Section 4. Voting — Eligible Member Districts, for purposes of establishment of quorum and a
Delegate’s right to vote, shall only be Member Districts in good standing at least seven (7)
business days prior to the vote. Only Delegates (or alternate Delegates acting in the absence
of a regular delegate) shall be entitled to vote at meetings of Member Districts..

Each Member District shall have one vote, which shall be exercised by a Delegate representing
the District at any Association meeting. For the conduct of business at any meeting of the
Member Districts, a majority (greater than 50%) of the Member Districts represented by at
least one District director shall constitute a quorum, as determined by the President of the
Association. Once a quorum is established, all actions of the Member Districts, including the
election of Directors and officers, shall be taken upon a majority vote (greater than 50%) of
the Delegates present and voting.

All votes shall be taken by a roll call of the Delegates. No voting by proxy or cumulative voting
shall be permitted at meetings of the Member Districts or at Regional meetings.

Tie votes at any Association meeting shall be declared by the CARCD President, or Regional
Chair in the case of a Regional vote, after confirming the accuracy of the votes by performing
a recount to ensure a tie vote occurred. Breaking a confirmed tie vote shall occur by taking
one more vote and, if the tie is not broken, then by a coin toss.

Section 5. Association Meetings —
(a) Regular Annual Meeting. A regular annual meeting of the Member Districts shall be held
at the annual conference the exact date and location of which shall be determined by the



(b)

(c)

(d)

Board of Directors. If the Board determines that it is not practical or possible to have the
annual meeting of the Member Districts at the conference, the President shall call a
special meeting as described in this section.

Notice of the annual meeting shall be given pursuant to this section not less than 60 days
prior to that meeting by electronic mail or, if no email address is available, by first class
mail, Priority Mail, or other trackable mail service to each Member District at the last
known address of each Member District. Notice of the annual meeting shall specify any
action that the Board of Directors, at the time the notice is given, intends to present for
action by the Member Districts, but any proper matter may be presented at the meeting
for action of the Member Districts. The notice of the annual meeting of the Member
Districts at which election of officers is contemplated shall include the Nominating
Committee’s list of nominees for the offices of President, Vice President, and
Secretary/Treasurer of the Association.

Special Meeting. In accordance with Section 5510 of the Corporations Code of the State
of California, special meetings of the Member Districts may be called by the Board of
Directors, by the President, or upon petition of five percent or more of the Member
Districts, supported by evidence of formal action of the petitioning Member Districts’
individual boards of directors, timely submitted to the President. Such a petition shall
specify the general nature of the business to be transacted at the special meeting. Upon
receipt of such a petition, the President or the Board of Directors shall call a special
meeting of the Member Districts for the transaction of that business not less than 35 days
nor more than 90 days after receipt of the petition. The President or Board of Directors
shall provide not less than 10 nor more than 90-days notice of the place, date, and time
of each meeting of the Member Districts by electronic mail or, if no email address is
available, by first class mail or Priority Mail or other trackable mail service, to each
Member District at the last known address of each Member District. The notice shall state
the general nature of the business to be transacted and include the petition.

The President of the Association, the Vice President in the absence of the President, or
the Secretary-Treasurer in the absence of both the President and Vice-President shall
preside at all meetings of the Member Districts.

Except as otherwise provided in these Bylaws or the Nonprofit Public Benefit Corporation
Law of the State of California, the proceedings shall be conducted in accordance with
applicable provisions of Robert’s Rules of Order.

Section 6. Electronic/Mail Voting — Any action which may be taken by the Member Districts

at

any regular, special, or Regional meeting, including the election of Directors or officers,

may also be taken without a meeting if the Association or Region, respectively, distributes a
written ballot electronically or by first class mail to each Member District as described in
Section 5. The ballot shall set forth the proposed action, provide a suitable means by which
each Member District may indicate its vote through the Delegate, and provide a reasonable
time for the consideration by Member districts and return of the ballot to the Association or
Region, as the case may be.



The electronic or mail balloting shall be valid only if the number of votes cast meets the
applicable quorum required to be present at a meeting. Mail balloting shall be conducted in
all respects in accordance with Section 5513 of the Corporations Code.

Section 7. Powers and Duties — Member Districts acting at a meeting or by mail voting, in
accordance with these Bylaws, shall have the following powers and duties:

(a) The Member Districts shall elect a President, Vice President, and Secretary-Treasurer on
odd numbered years or as required by a vacancy as described in Article VI Section 3.

(b) The Member Districts may adopt resolutions within the scope of the purposes and powers
of the Association for implementation by the Board of Directors.

(c) The Member Districts may request reports from the Board of Directors.

ARTICLE IV. REGIONS

Section 1. Regional Chairs and Vice Chairs —

(a) The Member Districts of each Region shall biennially, at the Region’s regular meeting,
elect a Regional Chair and Regional Vice Chair, who shall take office immediately following
their election and serve until the next biennial election. Any District director, district
manager, or executive director of a Member District shall be eligible to serve as Regional
Chair or Regional Vice Chair. Regional Chairs and Vice Chairs may be re-elected to succeed
themselves.

The Bay Delta, North Coast, Sacramento Valley, SoCal Inland and Southern California Regions
shall hold their elections during even years. The Central Coast, Central Sierra, High Desert,
Modoc Plateau and San Joaquin Valley Regions shall hold their elections during odd
numbered years.

(b) Anyvacancy in the offices of Regional Chair or Regional Vice Chair, including removal from
office as provided in the Nonprofit Public Benefit Corporation Law, shall be filled, for the
remainder of the unexpired term, by a special election of the Member Districts of the
Region.

(c) Duties of Regional Chairs and Vice Chairs - Each Regional Chair will ensure the
scheduling of all Regional meetings. Each Vice-Chair will exercise all the functions of the
Regional Chair in absence or disabling of the Regional Chair.

Section 2. Regional Representative - The Member Districts of each Region shall biennially, at
the Region’s regular meeting, and as set forth in Section 1 of this Article, elect a Regional
Representative to serve on the Association’s Board of Directors and who shall take office
immediately following their election. Only District directors of Member Districts shall be
eligible to serve as Regional Representatives. The term is two years. Vacancies shall be filled
for the remainder of the unexpired term by a special election of the Member Districts of the
Region. Representatives may be re-elected to succeed themselves. The Regional
Representative has responsibility for providing guidance and assistance to the Regional Chairs



in developing and effectuating plans and programs for improving the effectiveness of
Member Districts within the Region.

Section 3. Selection of Regional Delegates — Each Member District shall select a District
director or district manager/executive director as its Regional Delegate (and may select
another District director or district manager/executive director as an alternate Regional
Delegate) to represent the Member District in any Regional meeting of the Association.
Regional Delegates and alternates shall be selected by a vote of the Member District and shall
serve for a term of one year, unless removed sooner by a vote of the District’s directors taken
at a public meeting. A Delegate’s right to vote shall only be a Member District in good standing
at least seven (7) business days prior to the meeting or vote.

Section 4. Vacancies and Succession - Each person elected, including a person selected to fill a
vacancy, shall hold office until the expiration of the term for which elected and/or until a successor
has been elected and qualified.

Section 5. Meetings and Voting — Each Region shall annually have at least one regular
meeting, which shall be presided over by the Regional Chair or, in the absence of the Regional
Chair, the Regional Vice Chair. Regional meetings shall be called by the Regional Chair or by
the Association’s Board of Directors, who shall provide not less than 30 calendar days’ notice
of the place, date, and time of each Region meeting by electronic mail. In the event that email
is not available for each Member District, first class mail, Priority Mail or other trackable mail
service may be used.

A quorum for the transaction of business at a Regional meeting shall be a majority (greater
than 50%) of the Member Districts, represented by a District director or district
manager/executive director in that Region as determined by the Regional Chair. Once a
quorum is established, all actions of the Member Districts shall be taken upon a majority vote
of the Delegates present and voting. Except as otherwise provided in these Bylaws or the
Nonprofit Public Benefit Corporation Law of the State of California, the proceedings shall be
conducted in accordance with applicable provisions of Robert’s Rules of Order.

The following actions require the approval of a majority of all Regional Delegates: (1) election
of Regional Chair and Vice Chair, and (2) election of Regional Representative.

Only Regional Delegates (or alternate Regional Delegates acting in the absence of a regular
Regional Delegate) shall be entitled to vote at Regional meetings.

Section 6. Electronic/Mail Voting — Electronic or mail voting by Regions shall be permitted in
accordance with Section 6 of Article Il of these Bylaws.

ARTICLE V. BOARD OF DIRECTORS

Section 1. Membership — The Board shall consist of the Regional Representatives from each
of the Regions, the President, the Vice President, the Secretary-Treasurer, Immediate Past
President, and NACD Board member (if this position is not filled by a Board member
representing another Board position), up to three members who are either district managers
or executive directors of Member Districts, and may include up to three appointed members
who are not affiliated with any RCD.



Only one individual from any Member District may be on the Board of Directors. However,
Officers are not subject to this provision. A Regional Representative may not simultaneously
serve as President, Vice President, Secretary-Treasurer or Immediate Past President. Upon
election of the Regional Representative to such an office, the office of Regional
Representative shall become vacant until such time as the Region elects a new Regional
Representative.

The President or, in the President’s absence, the Vice President or Secretary-Treasurer shall
preside at meetings of the Board.

Section 2. NACD Board Member - The National Association of Conservation Districts (NACD)
is the 501(c)(3) nonprofit national organization that supports and advances conservation led
by local conservation districts. Each state RCD association has a seat on NACD's board of
directors.

The Board President shall be the NACD Board member unless delegated otherwise. Nothing
in these bylaws precludes an officer or another Board member from serving as the NACD
Board member; however, if this individual is also the NACD Board member, this Board
member shall have only one vote. The NACD Board member will report on the activities of
the NACD to the Board and to Member Districts and will assure that the Association’s policies
and resource needs are reflected in the national agenda. The NACD Board member shall serve
a two-year term and can serve no more than two consecutive full terms.

Section 3. District Manager or Executive Director Members - The three district managers or
executive directors shall be nominated and elected by their peers representing Member
Districts for a two year term at the annual meeting. The President shall recommend and the
Board of Directors_shall appoint a special committee (Article VII, Section 4) consisting of
district managers/executive directors to conduct the election. The elected district
managers/executive directors shall have, to the extent possible, one representative from the
following three areas of the state (Northern, Central or Southern), as defined by the Board of
Directors, though more than one candidate for a region may appear on the ballot.

Section 4. Appointed Members - Appointed members may be recommended by any member
of the Board of Directors to provide expertise or a valuable network and shall be approved by
the Board for two-year terms from the time of approval.

Section 5. Compensation — The Directors shall serve without compensation, but shall be
entitled to reasonable reimbursement for travel and other expenses incurred in connection
with their official duties. The Board shall establish procedures for authorization of these
expenses. The Board may delegate this function to the President under procedures
established by the Board.

Section 6. Powers and Duties — The Board of Directors shall have the following powers and
duties:

(a) The Board shall manage the affairs of the Association consistent with the powers and
purposes of the Association, the provisions of these Bylaws, and policies established by
resolution of the Member Districts.



(b) The Board shall employ an Executive Director, who shall be the chief executive officer of
the organization and an at-will employee of the Association.

(c) The Board shall define and establish policies and procedures of the Association, which
shall not be inconsistent with policies established by resolution of the Member Districts.

(d) The Board may create and adopt resolutions as necessary.

(e) The Board shall review and approve an annual budget for the Association, fix the rate of
compensation of the Association executive director, authorize the payment of necessary
expenses of the Association, arrange for an annual audit of the Association's financial
affairs by a qualified accountant or accounting firm, enter into contracts on behalf of the
Association, and provide each Member District with a copy of an annual financial report.

(f) The Board shall appoint members to committees established pursuant to Article VII. and
other provisions of these Bylaws, shall establish the purposes and approve the charter of
each standing committee, and shall oversee the work of all committees.

(g) The Board shallinform the Member Districts of the Association’s affairs and activities. The
meeting notices and agendas for the Board meetings shall be posted on the Association
website in advance of meetings. Additionally, the minutes of all meetings of the Board
shall be posted on the Association website.

(h) The Board may fill any and all vacancies in the office of President, Vice President, or
Secretary-Treasurer, as stated in Article VI. Section 2.

(i) The Board may delegate the performance of functions and duties to the President or
other appropriate officers or employees of the Association; provided that the activities of
the Association shall be managed and all corporate powers shall be exercised under the
ultimate direction of the Board. Nothing in this subsection authorizes the Board to
delegate authority to enter into contracts on behalf of the Association unless the Board
or the Executive Committee has previously approved the substance of the contract
(including any financial obligations).

Section 7. Meetings — The Board shall meet during the annual conference and shall annually
hold at least five additional regular meetings at such times and places as the Board shall
determine. The President may call special meetings of the Board and shall call a special
meeting if requested in writing by the Vice President, Secretary-Treasurer, or any two
Directors. Additionally, the President shall call a special meeting pursuant to the provisions
specified for the Board of Directors to review any action of the Executive Committee. Special
meetings shall require at least two days notice by first class mail, Priority Mail, personal
delivery, or electronic means to each Director.

(a) Quorum. A majority (greater than 50%) of the Board shall constitute a quorum at all
meetings. A majority of the Directors present at a meeting at which there is a quorum shall
be required for all actions of the Board, except that approval of a majority of all Directors of
the Board shall be required for actions with respect to self-dealing transactions under Section
5233 of the Corporations Code and approval of contracts with corporations having mutual



directors under Section 5234 of the corporations Code. Approval of a majority vote of a
quorum of Directors who are not parties to a proceeding for which a corporate agent seeks
indemnification shall be required in order to authorize that indemnification pursuant to
Section 5235 of the Corporations Code.

A meeting of the Board at which a quorum is initially present may continue to transact
business, notwithstanding the withdrawal of Directors if any action taken is approved by at
least a majority of the required quorum for that meeting, except where the approval of a
greater number of Directors is required by these Bylaws.

(b) Electronic meeting. Members of the Board may participate in a meeting through use of
any electronic means, so long as all members can actively participate and vote in the meeting.
Directors participating by any electronic means shall be deemed to be present at the meeting
of the Board and to constitute a quorum.

(c) Board Action Without a Meeting. Any action required or permitted to be taken by the
Board of Directors may be taken by electronic means without a meeting if all members
of the Board consent in writing to allow the vote on the action. The written consent or
consents shall be filed in the book of minutes of the Board’s proceedings.

(d) Meeting Notices. All provisions of this section respecting notice, meetings, and actions of
the Board shall apply to committees of the Association, including the Executive
Committee. However, the committee chair shall be responsible for providing notice, and
shall have the same authority and duties with respect to meetings of the committee as to
those of the President with respect to meetings of the Board.

(e) Member Districts shall be allowed to join Board meetings electronically, excluding closed
sessions and except when electronic equipment is not available to the Board.

(f) Except as otherwise provided in these Bylaws or the Nonprofit Public Benefit Corporation
Law of the State of California, the proceedings shall be conducted in accordance with
applicable provisions of Robert’s Rules of Order.

(g) The Association executive director or delegated staff person shall function as staff to the
Board.

Section 8. Executive Committee — There shall be an Executive Committee of the Board
consisting of the President, Vice President, Secretary-Treasurer, Immediate Past President,
NACD Board Member, and two of the Regional Representatives elected by the Regional
Representatives. The Association executive director shall function as staff to the Executive
Committee. Except as herein provided, the Executive Committee shall act primarily as an
advisory body to the Board of Directors and in providing direction to Association staff. The
Executive Committee shall meet upon the call of the President, who shall serve as Chair of the
Executive Committee. Notice of meetings of the Executive Committee shall be provided to
members thereof in the same manner as specified in Section 7 of this Article for notice of
special meetings of the Board. Meetings shall be open to Member Districts except when the
President determines that a closed meeting is necessary and except when electronic
equipment is not available.



Any four members of the Executive Committee shall constitute a quorum for the conduct of
business. The minutes of all meetings of the Executive Committee shall be filed in the Board’s
Book of Minutes.

All actions of the Executive Committee shall be reported to the full Board within two business
days. Any two members of the Board of Directors may, within two days of receiving the
minutes of an Executive Committee meeting, call for a special meeting of the Board of
Directors. The President shall call a special meeting of the Board of Directors to be held within
two days of the request to consider disaffirming the action of the Executive Committee. The
Board may disaffirm any prior action of the Executive Committee, except valid and binding
contracts entered into by the Executive Committee (or the President acting at the direction
of the Executive Committee) in accordance with the policies and procedures adopted by the
Board.

Except as provided herein, the Executive Committee shall have the same authority as the
Board to act when the Board of Directors is unable to meet and the President calls for an
emergency special meeting of the Executive Committee.

The Board of Directors may alter the authority of the Executive Committee through action of
the Board.

ARTICLE VI. OFFICERS

Section 1. Officers — The officers of the Association shall be President, Vice President,
Secretary-Treasurer, and Immediate Past President. The officers, excepting the Immediate
Past President, shall be elected by the Member Districts during an annual Member District
meeting held at the odd numbered years at the Association’s annual conference from among
nominations submitted as provided in Section 2 of this Article.

Only District directors of Member Districts shall be eligible to serve as officers of the
Association. The officers of the Association shall serve a term of two years and may succeed
themselves. However, an individual can serve no more than two consecutive full terms in a
single officer position.

Except as authorized by resolution of the Member Districts, officers shall serve without
compensation, but shall be entitled to reimbursement for expenses as provided for members
of the Board of Directors.

Section 2. Vacancies and Succession - Each officer elected, including a person selected to fill
a vacancy, shall hold office until the expiration of the term for which elected and/or until a
successor has been elected and qualified. The Board may fill any and all vacancies in the office
of President, Vice President, or Secretary-Treasurer for the remainder of the unexpired term
if such vacancy occurs after June 1 in the year in which elections for the office is to occur. The
Member Districts may, by election, select a successor to fill such a vacancy that occurs prior
to the time after which the Board of Directors has authority to fill the vacancy.

10



If a meeting of the Member Districts does not occur at the annual conference, the officers
from the prior two years shall continue to serve until elections are held at a special meeting
of the Member Districts or by written ballot through electronic or mail voting.

Section 3. Nominations — The Nominating Committee shall initiate and lead the nominating
process for the election of Association officers. Further responsibilities of the Nominating
Committee are described in Article VII. Section 2(e).

The Board shall schedule a meeting of the Member Districts on one of the first two days of
the annual conference for the purpose of nominating officers. Both the Chair of the
Nominating Committee and Delegates of Member Districts shall at that time place names into
nomination. Immediately upon completion of nominations, each nominee shall be given an
opportunity to address the Member Districts concerning the nominee’s qualifications and the
reasons for the nominee’s candidacy. Nominations shall occur as specified in Section 4 of this
Article when election of officers occurs without a meeting.

Elections for officers shall not be held on the same day as nominations during the annual
conference. This provision shall not apply to election of officers at a special meeting of the
Member Districts, whether held in person, by electronic means, or without a meeting.

Section 4. Elections at the Annual Meeting— Officers shall be elected by majority (greater
than 50%) vote of the Member Districts present and voting at the annual meeting of the
Member Districts or a special meeting of the Member Districts. If no candidate receives a
majority vote, the two candidates with the highest number of votes shall participate in a
runoff election.

The President shall determine what Member Districts are represented at the annual meeting
or special meeting at which elections of officers are to occur and whether a quorum exists.

The Nominating Committee shall appoint a subcommittee to serve as an Elections Oversight
Committee. The Elections Oversight Committee shall lead and oversee the election process
for the election of Association officers and any voting by the Regions that occurs by written
ballot. Further responsibilities of the Elections Oversight Committee are described in Article
VII. Section 2(e).

Section 5. Elections Without an Annual Meeting - If the annual meeting of the Member
Districts at which election of officers was scheduled does not occur for any reason, the
President shall call a special meeting of the Member Districts to take place within 60 days of
the scheduled annual meeting to both allow nominations and to vote on nominees. Such
meeting may be held in person or by video or teleconference, as determined by the Board. If
a quorum is not present at this special meeting, the President shall call for nominations and
elections by written ballot through electronic or mail ballot as described in Article IV. Section
6.

Member Districts shall be given no less than 30 days notice that nominations are open for

officers before the Nominating Committee reviews the nominations. A District director from
a Member District may nominate themselves or be nominated for an officer position.

11



Member Districts shall be provided a written ballot and all related material for which to make
their choice for officers. Member Districts shall be provided at least 30 days to return the
ballot if no in-person or video/teleconference occurs.

The winners of the election shall be declared at the time voting is concluded and certified in
writing by the Elections Oversight Subcommittee within 10 days of the election. Any Member
District may request to see the individual ballots after certification.

Section 6. President — The President shall serve as Chair of the Board of Directors and of the
Executive Committee and shall preside at the annual conference and other meetings of the
Member Districts. Within the authority delegated by the Board, the President shall have
general supervision of the business affairs of the Association. The President shall execute all
contracts, deeds, bonds, and other instruments in writing as authorized by the Board unless
the Board delegates some or all of the authority to the Association executive director.

Section 7. Vice President — The Vice President shall exercise all the functions of the President
in absence or disability of the President. In the absence of the President, the Vice President
may execute all contracts, deeds, bonds, and other instruments in writing as authorized by
the Board. The Vice President shall temporarily assume the office of the President upon the
vacancy of that office until the vacancy is filled as described in Section 2 of this Article.

Section 8. Secretary-Treasurer — The Secretary-Treasurer is the chief financial officer of the
Association. The Secretary-Treasurer shall provide guidance to, and define procedures for,
the staff to ensure the collection of dues and other funds payable or owed to the Association.
The Secretary-Treasurer shall serve as Chair of the Finance Committee. In the event of a
vacancy of this office, the Board shall temporarily fill the vacancy until the vacancy is filled as
described in Section 2 of this Article.

The Secretary-Treasurer shall perform duties included in the office of the chief financial officer
of a Nonprofit Public Benefit Corporation under the laws of the State of California if a chief
financial officer has not been hired by the Board to perform such duties.

Section 7. Immediate Past President -- The Immediate Past President shall and shall serve on
the Association Board to assist the elected officers.

Section 10. Bond — As directed by the Board, the President, Secretary-Treasurer, and the
employees of the Association whose duties include the handling of Association funds shall be
bonded.

ARTICLE VII. COMMITTEES

Section 1. General — All actions of any committee of the Association shall be governed by and
taken in accordance with the provisions of these Bylaws. All committees shall serve at the
pleasure of the Board and all members shall be appointed by the Board unless otherwise
specified. The following types of committees may be established by the Board of Directors as
provided in Article V, Section 6(f). Except for the Executive Committee, no committees may
exercise the authority of the Board.
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Meetings and Reports - All committees shall meet as necessary, but no less than annually, to
fulfill their responsibilities. Refer to Article V, Section 7 for notice, meeting, and action
requirements of committees. Minutes of each governance and standing committee meeting
shall be kept and made available to Member Districts. All committees shall present a report
to the Board, as requested, and shall report either verbally or in a written report to the
Member Districts at the annual meeting.

Section 2. Governance Committees — As permanent committees of the Association, the
governance committees serve as the main resource on governance of the Board and
Association, support Board effectiveness, and assist the Board in executing their
responsibilities. Directors of the Board shall serve their committee term regardless of their
Board term ending. There shall be the following governance committees, which do not
require a charter:

(a) Executive Committee — whose authority, membership and duties are specified in Article
V, Section 5.

(b) Legislative Committee - which is responsible for prioritizing and managing all legislative
issues that may affect RCDs and the Association. Members of the committee may include
up to 15 members of which at least three (3) shall be District directors and the remaining
members may be District directors or District staff. Members are not required to be from
Member Districts. Members serve 3-year terms, with the initial members serving
staggered terms as determined by the Board and may be reappointed for consecutive
terms. The President shall appoint the committee chair and vice chair of which one of
these positions shall be filled with a District director from a Member District. The
Association’s legislative consultant should participate in committee meetings as a non-
voting member.

(c) Policy Committee - which is responsible for prioritizing and managing all Association
internal operational policy issues that may affect RCDs and the Association, including but
not limited to reviewing and making recommendations on proposed resolutions or
protests at the annual meeting as authorized in Article VIIl. Members of the committee
may include up to one person from each standing committee, an Association Board
member, an Executive Committee member, and five (5) at-large RCD members for a total
of no more than 14 members. Members serve 3-year terms, with the initial members
serving staggered terms as determined by the Board and may be reappointed for
consecutive terms. The President shall appoint the committee chair and vice chair, of
which one of these positions shall be filled with a District director from a Member District.

(d) Finance Committee —whose duties are to oversee the fiscal affairs of the Association. The
Secretary-Treasurer of the Board of Directors shall serve as committee chair. The
committee shall consist of up to five (5) members, including the Secretary-Treasurer, a
second Association Board member, and any other individual from a Member District. The
Association executive director or their delegate shall serve as a non-voting member of the
committee. Members serve 3-year terms, with the initial members serving staggered
terms as determined by the Board and may be reappointed for consecutive terms.
Members may be reappointed for consecutive terms.

(e) Nominating Committee/Elections Oversight Subcommittee —

13



The Nominating Committee shall consist of the ten Regional Representatives serving
on the Board of Directors. A quorum of the committee shall consist of five members
or a majority (greater than 50%) of filled positions, whichever is less. Committee
members' terms shall coincide with their term as Regional Representative. The
Committee shall select its Chair and Vice Chair and shall appoint a subcommittee of no
less than two members to serve as an Elections Oversight Subcommittee.

The Nominating Committee shall notify the Member Districts that it is seeking nominees

for all officer positions and shall request a candidate statement for each potential
nominee. The Nominating Committee may independently solicit nominees. The
Nominating Committee shall review the potential nominees, including any incumbent
officers who seek reelection, to determine which are eligible to be nominated. The
Nominating Committee shall nominate one or more nominees for each officer
position. The completed list of officer nominees shall be forwarded to the Elections
Oversight Subcommittee.

2. The Elections Oversight Subcommittee shall prepare, distribute and receive all ballots,

shall hear and determine all challenges and questions in any way arising in connection
with the right to vote, count and tabulate all votes, and shall do such acts as may be
proper to conduct the election with fairness to all Member Districts.

The winners of the election shall be declared and certified in writing by the Elections
Oversight Subcommittee.

Members of the subcommittee shall not be candidates for officer positions, nor may
they be from the Region when overseeing vote by written ballot elections for that
Region.

Section 3. Standing Committees — Standing committees are long-term committees of the
Association which may be established that specialize in the consideration of particular subject
areas that are in alighment with Division 9 of the Public Resources Code of California and RCD
core functions, and to make recommendations for consideration by the Board.

(a) Addition or Removal of Standing Committees. As stated in Article V, Section 6(f), the Board

(b)

has the authority to establish committees to assist in the conduct of the business of the
Association. The Board may dissolve a standing committee that it created.

Member Districts may propose the establishment or dissolution of standing committees by
submitting a written request to the Board. The Board shall consider the proposal and either
create the standing committee or submit it as a resolution for consideration at the next
duly called meeting of the Member Districts.

Membership and operation. Each standing committee shall be open to participation by all
interested parties and Board participation is welcomed and encouraged. However, official
committee members shall be appointed and, to the extent possible, be composed of a
member from each Region, up to three RCD members-at-large, representatives with
technical subject matter expertise and any workable number of government agency
partners. RCD representatives from non-Member Districts may be appointed as committee
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members to any standing committee. Directors of the Board shall serve their committee
term regardless of their Board term ending.

(c) The Board shall select a chair and vice chair from the committee members, of which one
of these positions shall be filled from a Member District.

(d) The standing committees’ purpose and operation shall be documented in a committee
charter, which shall be approved by the Board of Directors and, subsequently, reviewed
annually by the Board.

(e) All appointed committee members shall be eligible to serve as voting members of standing
committees, unless restrictions placed on a member’s participation prohibit their eligibility
as voting members.

(f) Standing committee members shall serve three-year terms, with the initial members
serving staggered terms as determined by the Board and may be reappointed for
consecutive terms.

Section 4. Special Committees — Special committees are established for up to a one-year
period, and can be extended if approved by the Board, to perform a particular study,
investigation, or task for the Board or President. Official committee members shall be
appointed by the Board. The special committees shall serve at the discretion of the Board or
the President and shall report their activities, from time to time to the Board. A charter is not
required for the committee.

ARTICLE VIII. RESOLUTIONS

Section 1. Scope of Resolutions — Any Member District, Board of Directors, Region, or
governance or standing committee may propose a resolution for adoption by the Member
Districts at the annual meeting. Resolutions shall declare policies, and/or call for actions in
connection with policies that are within the scope of the purposes, powers, and mission of
the Association and Member Districts under Division 9 of the Public Resources Code of the
State of California, the Nonprofit Public Benefit Corporation Law of the State of California,
and the Articles of Incorporation and Bylaws of the Association.

Section 2. Regular Resolutions — Any Member District, Board of Directors, or Region
proposing a regular resolution shall submit it to the Policy Committee in accordance with
policies existing at that time. The Policy Committee shall assign the resolution and send copies
thereof to the chair of the appropriate standing or governance committee, and to each
Member District in accordance with policies existing at that time. The chair of the committee
receiving a proposed resolution shall review the resolution as soon as possible after receipt
and may discuss any suggestions for changes in the form or content of the resolution with the
President of the Member District that submitted the resolution (or other contact person
specified on the submitted resolution). Any changes in the submitted resolution, however,
shall be made by amendments adopted at the annual meeting.

The Board may adopt procedures under which committees or their chairs will assist Member
Districts, upon request, in drafting resolutions.
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Any governance or standing committee may propose a resolution within the purview of its
duties assigned by the Board by submitting it to the chair of the Policy Committee in
accordance with policies existing at that time. The chair of the Policy Committee shall assign
the resolution and send copies thereof to the chair and members of the appropriate
committee and to each Member District in accordance with policies existing at that time.

Nothing in this section precludes the Policy Committee, in the chair’s sound discretion, from
referring a proposed resolution to more than one committee.

Section 3. Committee Review — A committee to which a proposed resolution has been
assigned shall review the resolution and shall adopt a recommendation that the resolution be
passed, that the resolution be passed with specific amendments approved by the committee,
or that the resolution be defeated. The recommendations of a committee shall be presented
to the Member Districts at the annual meeting by the committee chair. In the event a
resolution is considered by more than one committee, the chair of each committee shall
present their committee’s recommendations to the Member Districts.

Section 4. Emergency Resolutions — A Member District, Board of Directors, Region, or
governance or standing committee may present a resolution for adoption which is not
submitted within the time prescribed by Section 2 of this Article of the Bylaws, if the Executive
Committee determines that the resolution is of such urgent importance that the usual time
for committee and District review should be waived. Waivers permitting consideration of
emergency resolutions shall not be routinely granted, so as to preserve adequate time for
consideration by Member Districts and committees.

Section 5. Protests — Any Member District that believes that a proposed resolution would, if
adopted, exceed the scope of the Association’s purposes, powers, or mission may protest by
raising a point of order. A Member District must notify the President at least 10 days prior to
the annual meeting that it intends to raise such a point of order on a proposed resolution that
was submitted to the Association. The notification shall include the rationale for its position.
The President shall refer the matter to the Policy Committee for an advisory opinion. After
conferring with the Member Districts proposing and protesting the resolution, the chair of
the Policy Committee shall notify the President and those Member Districts of the
Committee’s findings. The chair of the Policy Committee shall prepare a brief written
memorandum summarizing the reasons for the committee’s recommendation. The Policy
Committee’s recommendation shall not be binding on the President or Member Districts.
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CALIFORNIA ASSOCIATION OF RESOURCE CONSERVATION DISTRICTS
BYLAWS

ARTICLE I. GENERAL PROVISIONS

Section 1. Name — The name of this corporation is the California Association of Resource
Conservation Districts (CARCD).

Section 2. Organization — The Association is organized under and complies with the Nonprofit Public
Benefit Corporation Law of the State of California for charitable purposes.

Section 3. Purposes — Without limitation, the purposes of the Association are to promote and
support the work of Resource Conservation Districts in California. has-the-ptrpesesfor-which-itis

districtsby-statute: Additionally, the Association may engage in any activities that are reasonably
related to or in furtherance of its charitable purposes or in any other charitable activities.

Section 4. Regions — For the purpose of electing members of the Board of Directors of the
Association (other than the President, Vice President, Secretary-Treasurer) and for such other
purposes as may properly be delegated by the Board of Directors, the membership-Districts shall be
divided into ten representative geographic Regions as feltews-listed below. The Board of Directors
may move an RCD to a new Region on the request of the RCD and with the concurrence of both the
losing and gaining Region.

(a) North Coast Region. —Det-Norte RED,-GotdRidge RED, Humbotdt-County RED,Klamath-Trinity

q

n ot—Cott

(b) Modoc Plateau Region. -€en v e

(c) Central Sierra Region.
FasternKern-County

(d) ; ; ;

(e) Mojav 3 3 i

(f) High Desert Region.
REB-and-TehachaptRED:

(g) Southern California Region.—Bard—RED,—Coachella—ValeyREDRED-ef the-GreaterSan—Diege

g

(h) SoCal Inland Region. —Antetope—REDEisinore-Murrieta-AnzaREDintandEmpire REDMission
lEBI l-ﬂe s‘de EB ofta tEB/ a dsa iae- Ee Bas- EEE!



(i) Central Coast Region.—CachumaRED-Coastal-San-tuisREDLoma-PrietaRED-Monterey-County

Section 5. Fiscal Year — The fiscal business year of the Association shall commence on the first day of
July of each calendar year and shall terminate on the thirtieth day of of the following calendar year.

Section 6. Construction of Bylaws — These Bylaws shall be construed and applied in accordance with
applicable laws and regulations of the State of California, including the Nonprofit Public Benefit
Corporation Law. efthe-State-of-California. In the event of any conflict between a provision of these
Bylaws and fhe—Nmﬁ-m-oﬁt—PnbhrBeneﬁt—Gorpomhon—taw—State law, State law_shall Qrevall ’el'ra't

Section 7. Amendment of Bylaws — These Bylaws may be amended through resolutions (Article VIII)

by a majority (greater than 50%) vote of the—Belegatespresent-and-voting—but-netfessthana
majerity—ef-a quorum of Member Districts. Proposed amendments shall be submitted in




accordance with policies existing at that time. Bylaws shall be reviewed periodically, and no less

than every five years.

ARTICLE Il. DEFINITIONS

Section 1. As used in these Bylaws:

(a

(b

(c

(e

(f

(g

“Association” means the California Association of Resource Conservation Districts.

“Board of Directors” or “Board” means the Board of Directors of the Association.
“Del ”_mean Distri ir r sel Member Distri represent the Mem
District 1 t istrh at Association meetings.

“Director” means a member of the Board of Directors.
“District” means a Resource Conservation District (RCD) of the State of California.
“District director” means a director of a Member District.

“Member District” means a dues—paying-District whose dues are paid to and are current with
the Association.-thatis-acurrentmember-of the-Association:

“Region” means a geographic division specified in Article 1, Section 4, and also means the group
of Member Districts comprising that geographic Region.

“Regional Chair” means the Chair of a Region elected by the Member Districts members of that
Region.

“Regional Vice-Chair” means the Vice Chair of a Region elected by the Member Districts
members of that Region.

“Regional Delegate” means a District director or a district manager/executive director selected

by a Member District to represent the Member District at any Regional meeting of the
Association.

“Regional Representative” means a District director from a Member District elected by Member
Districts of that Region to represent the Region on the Association’s Board of Directors.




(m) “Resolution” means a document on Association policy or intent (1) proposed for adoption by
the generatmembership Member Districts of the Association, by one or more Member Districts,
or by a governance or a standing committee of the Association or (2) adopted by the generat
‘membership Member Districts of the Association or (3) adopted by the Board of Directors under
their purposes and powers.




ARTICLE lll ##. MEMBERSHIP/VOTING

Section 1. Eligibility for Membership — Every District shall be eligible for membership in the
Association.

Section 2. Dues — A District shall become a Mmember District of the Association and shall renew its
membership by payment of annual Association dues, which shall be established and assessed by the
Board of Directors. The Board of Directors has the discretion to allow one or more Districts to be a

Member District of the Association while paying less than the approved annual rate provided each
District follows requ1rements established in DO|ICV to request such status. ﬂ%&A&seeraﬁeﬁ-d-ues—s-h-aH

Section 34. Selection of Delegates — Each Member District shall select a District director as its
Delegate (and may select one or more District directors as alternate Delegates) to represent the
District in any meeting of the Member Districts of the Association. er-atany-Regionatmeeting-ofthe
Assoctation: Delegates and alternates shall be selected by vote of the District’s directors and shall
serve until feﬁa—term—ef—ene—yeer—urﬂ-ess—seenef removed by a vote of the District’s directors taken

at a publlc meetlng

Section 43. Voting — Eligible Member Districts, for purposes of establishment of quorum and a
Delegate’s right to vote, shall only be Member Districts in good standing at least seven (7) business

days prior to the meeting-er-vote. Only Delegates (or alternate Delegates acting in the absence of a
regular delegate) shall be entitled to vote at meetings of-the generatmembership Member Districts.

Each Member District shall have one vote, which shaII be exercised by a Delegate represen‘nng the
District at any Association meeting e whe A
Membershp—os—ae&eﬁﬂated—er—at—eﬁy—f%egmai—mee&ﬁg For the conduct of busmess at any meetmg




of the—general-membership Member Districts, a majority (greater than 50%) of the Mmember
Districts represented by at least one District director shall constitute a quorum,_as determined by
the President of the Association. fer-the-eonduet-of-business. Once a quorum is established, all
actions of the Member Districts, including the election of Directors and officers, shall be taken upon
a majority vote (greater than 50%) of the Delegates Member present and voting.

All votes shall be taken by a roll call of the Delegates. No voting by proxy or cumulative voting shall
be permitted at meetings of the general-membership Member Districts or at Regional meetings.

(a) Tie votes at any Association meeting shall be declared by the CARCD President, or Regional
Chair in the case of a Regional vote, after confirming the accuracy of the votes by

Qerformlng a recount to ensure a tle vote occurred Breaking a confirmed tie vote shall

t i a coin toss.

Section 5. Association Meetings —

(a) Regular Annual Meeting. A regular annual meeting of the general-membership Member
Districts shall be held at the annual conference in-Nevember-of-each—year—The-the exact
date and location of which shall be determined by the Board of Directors. If the Board
determines that it is not practical or possible to have the annual meeting of the Member

Districts at the conference, the President shall call a special meeting as described in this
section.

Notice of the annual meeting shall be given pursuant to this section not less than 60 days
prior to that meeting by electronic mail or, if no email address is available, by first class mail
or eertified-matit Priority Mail or other trackable mail service to each Member District at the
last known address of each Member District. Notice of the annual meeting eenferenee shall
specify any action that the Board of Directors, at the time the notice is given, intends to
present for action by the . Member Districts general-membership, but any proper matter may
be presented at the meeting for action of the Member Districts. The notice of the annual
meeting_of the Member Districts eenferenee at which election of officers is contemplated
shall alse-include the—rnames—ef-the—persens—nominated-by the Nominating Committee’s
recommended—state list of nominees for the offices of President, Vice President, and
Secretary/Treasurer of the Association.

(b) Special Meeting. In accordance with Section 5510 of the Corporations Code of the State of
California, special meetings of the membership Member Districts may be called by the
Board of Directors, by the President, or upon petition of 5 five percent or more of the
membersMember Districts, supported by evidence of formal action of the petitioning
Member Districts’ individual boards of directors, timely submitted to the President. Such a
petition shall specify the general nature of the business to be transacted at the special
meeting. Upon receipt of such a petition, the President or the Board of Directors shall call a
special meeting of the members Member Districts for the transaction of that business not
less than 35 days nor more than 90 days after receipt of the petition. The President or
Board of Directors shall provide not less than 10 nor more than 90-days notice of the place,
date, and time of each meeting of the general-membership Member Districts by electronic
mail or, if no email address is available, by first class mail or Priority Mail or other trackable

mail _service eertified—mait, to each Member District at the last known address of each
Member District. prowvi -




of President-and-YicePresident: tnthe—case-of-aspeciatmeetingt The notice shall state the
general nature of the business to be transacted and include the petition.
(c) The _President of the Association, er the Vice President in the absence of the President, or

the Secretary-Treasurer in the absence of both the President and Vice-President shall

preside at all meetings of the Member Districts; -

(d) Except as otherwise provided in these Bylaws or the Nonprofit Public Benefit Corporation
Law of the State of California, the proceedings shall be conducted in accordance with
applicable provisions of Robert’s Rules of Order.

Section 6. Electronic/Mail Voting — Exeeptas-etherwise-provided-in-Section4-3-of ArticleV-5-of
theseBylaws; Any action which may be taken by the membership Member Districts at any regular,
special, or Regional meeting, including the election of Directors of or officers, may also be taken
without a meeting if the Association or Region, respectively, distributes a written ballot
electronically or by first class mail to each Member District-entitted—to—vote—on—the—matter-as
described in Section 5. The ballot shall set forth the proposed action, provide a suitable means by
which each Member District may indicate its vote through the Delegate, and provide a reasonable
time for the consideration by Member districts and te-return of the ballot to the Association or
Region, as the case may be.

The electronic or_ mail balloting shall be valid only if the number of vete’s votes cast meets the
applicable quorum required to be present at a meeting. Mail balloting shall be conducted in all
respects in accordance with Section 5513 of the Corporations Code. Fhe-seeretary-ofeach-Member

o atror—erectrofte Hano a a 0 0 a

Section 7. Powers and Duties — Fhe—general-Membership_Districts acting at a meeting or by mail
voting, in accordance with these Bylaws, shall have the following powers and duties:

(b) tb)The general—membership Member Districts shall elect a President, Vice President, and
Secretary-Treasurer on odd numbered years or as required by a vacancy as described in Article

(c) te} The general-membershipMember Districts may adopt resolutions within the scope of the
purposes and powers of the Association for implementation by the Board of Directors.



(d) {eh} The general-membershipMember Districts may request reports from the Board of Directors.;
. fhicers. itteesof the Associati whi .

ARTICLE 1V. REGIONS

Section 1. Regional Chairs and Vice Chairs —
(a) The Member Districts of each Region shall biennially, at the Region’s regular meeting, elect
a Regional Chair and Regional Vice Chair, who shall take office immediately following their
election and serve until the next biennial election. Any District director, district manager, or

executive director of a Member District shall be eligible to serve as Regional Chair or

Regional Vice Chair. Regional Chairs and Vice Chairs may be re-elected to succeed
themselves.

office-of Regional-Chairshal-become-vaeant-Any vacancy in the offices of
Regional Chair or Regional Vice Chair, including removal from office as provided in the
Nonprofit Public Benefit Corporation Law, shall be filled, for the remainder of the unexpired

term, by a special election of the Member Districts of the Region.

The Bay Delta, North Coast, Sacramento Valley, SoCal Inland and Southern California
Regions shall hold their elections during even years. The Central Coast, Central Sierra, High
Desert, Modoc Plateau and San Joaquin Valley Regions shall hold their elections during odd
numbered years.




(c) Seetien-2: Duties of Regional Chairs and Vice Chairs - Each Regional Chair will ensure the
scheduling of all Regional meetings. Each Vice-Chair will exercise
Il the functions of the Regional Chair in n r disabling of the Regional Chair.

Section 23. Regional Representative - The Member Districts of each Region shall biennially, at the
Region’s regular meeting, and as set forth in Section 1 of this Article, elect a Regional
Representative to serve on the Association’s Board of Directors and who shall take office
immediately following their election. Only District directors of Member Districts shall be eligible to
serve as Regional Representatives. The term is two years. Representative-Vacancies shall be filled for
the remainder of the unexpired term by a special election of the Member Districts of the Region.
Representatives may be re-elected to succeed themselves. The Beard-shal-previdedelegateto-the
Regional Representative has responsibility for providing guidance and assistance to the Regional
Chairs in developing and effectuating plans and programs for improving the effectiveness of
Member Districts within the Region.

Section 34. Selection of Regional Delegates — Each Member District shall select a District director
or district manager/executive director as its Regional Delegate (and may select another District
director or district manager/executive director as an alternate Regional Delegate) to represent the
Member District in any Regional meeting of the Association. Regional Delegates and alternates shall
be selected by a vote of the Member District direeters and shall serve for a term of one year, unless
removed sooner by a vote of the District’s directors taken at a public meeting. A Delegate’s right to
vote shall only be a Member District in good standing at least seven (7) business days prior to the
meeting or vote.

Section 4. Vacancies and Succession - Each person elected, including a person selected to fill a vacancy,
shall hold office until the expiration of the term for which elected and/or until a successor has been
i

Section 25. Meetings and Voting — Each Region shall annually have at least one regular meeting,
which shall be presided over by the Regional Chair or, in the absence of the Regional Chair, the
Regional Vice Chair. Regional meetings shall be called by the Regional Chair or by the CARCD Board
of Directors, who shall provide not less than 38-rermere-than-90 30 calendar days’ notice of the
place, date, and time of each Region meeting by electronic mail. In the event that email is not
available for each Member District, first class er—certified malI Prlorltv Mail or other trackable mail
service may be used. ’ee—eaehmembef POV Hee

qu ou C d
50% of the Member Dlstrlcts re resented b a Dlstrlct d|rector or DM ED, in that Re ion as
determined by the Regional Chair. Once a quorum is established, all actions of the Member Districts
shall be taken ugon ama orlty vote of the Delegates Qresent and votlng Gﬁe-Member-&s’eﬁet—shﬁH

¥ree—€ha+|=sha#—pre&fde—ever—RegmaHﬁeeﬁﬂgs— Except as otherW|se prowded in these Bylaws or the
Nonprofit Public Benefit Corporation Law of the State of California, the proceedings shall be
conducted in accordance with applicable provisions of Robert’s Rules of Order.



The following actions require the approval of a majority of all Regional Delegates: (1) Election of

Regional Chair and Vice Chair, and (2) Election of Regional Representative.

Only Regional Delegates (or alternate Regional Delegates acting in the absence of a regular Regional

Delegate) shall be entitled to vote at Regional meetings.

Section 36. Electronic/Mail Voting — Electronic or mail voting by Regions shall be permitted;exeept
with-respect-to-biennialregutarRegion—eleetions; in accordance with Section 6 of Article Ml of

these Bylaws.
ARTICLE V. BOARD OF DIRECTORS

Section 1. Membership — The Board shall consist of the Regional €hairs Representatives from each
of the Regions, the President, the Vice President, the Secretary-Treasurer, Immediate Past President
and NACD Board member (if this position is not filled by a Board member representing another
Board position), up to three members who are either district managers or executive directors of &
Member Districts resetree—conservation—district-that-are-member-distriets, and may include up to
three ex-offieio appointed members who are not affiliated with any RCD;

Only one individual from any Member District may be on the Board of Directors. However, Officers
are not subject to this provision. Fhetmmediate-PastPresidentshall-serve-as-a-board-member. The
Past-President-of €atiforniaAssoctationof District Emptoyees-shattserve-asex-officiomemberof-the
Boare- A Regional Representative may not simultaneously serve as President, Vice President
Secretary-Treasurer or Immediate Past President. Upon election of the Regional Representative to
such an office, the office of Regional Representative shall become vacant until such time as the
Region elects a new Regional Representative.

The President or, in the President’s absence, the Vice President or Secretary-Treasurer shall preside
at meetings of the Board.

Section 2. NACD Board Member - The National Association of Conservation Districts (NACD) is the
501(c)(3) nonprofit national organization that supports and advances conservation led by local
nservation districts. Each RCD iation h n NACD' rd of diri

The Board President shall be the NACD Board member unless delegated otherwise. Nothing in
these bylaws precludes an officer or another Board member from serving as the NACD Board
member; however, if this individual is also the NACD Board member, this Board member shall have
only one vote. The NACD Board member Fhisposition will report on the activities of the NACD to
the Board and to Member Districts membership and will assure that this—erganization’s the
Association’s policies and resource needs are reflected in the national agenda. The NACD Board
member shall serve a two year term and can serve no more than two consecutive full terms.

Section 3. District Manager or Executive Director Members - The three district managers or
executive directors shall be nominated and elected by their peers representing Member Districts for
a ene two year term at the annual meeting. The President shall recommend and the Board of
Directors shall appoint a reminating special committee (Article VII, Section 4) consisting of district
managers/executive directors_to_conduct the election. The elected district managers/executive
directors shall have, to the extent possible, one representative from the following three regions
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areas of the state (Northern, Central or Southern), as defined by the Board of Directors, though
more than one candidate for a region may appear on the ballot.

Section 4. Ex-officio—Appointed Members - Fhe—three—Ex-officito Appointed members may be
recommended by any member of the Board of Directors to provide expertise or a valuable network

and shall be approved by the Board-of Birectors antrappointed-bythe-President for two-year terms
from the time of approval.

Section 25. Compensation — The Directors shall serve without compensation, but shall be entitled
to reasonable reimbursement for travel and other expenses incurred in connection with their official
duties. The Board shall establish policy and procedures for authorization of these expenses.,which

shattreqtire-prioratthorization—as-acondition-forreimbursement-and-coptesof receipts. The Board
may delegate this function to the President under procedures established by the Board.

Section 36. Powers and Duties — The Board of Directors shall have the following powers and duties:
(a) The Board shall manage the affairs of the Association consistent with the powers and purposes
of the Association, the provisions of these Bylaws, and policies established by resolution of the

general-membershipMember Districts.

(b) The Board shall employ an Executive Director, who shall be the chief executive officer of the
organization and_an at-will employee of the Association, recommended-by-the-President.

(c) The Board shall define and establish policies and procedures of the Association, which shall not
be inconsistent with policies established by resolution of the generat-membershipMember
Districts.

(d) The Board may create and adopt resolutions as necessary.

(e) The Board shall review and approve an annual budget for the Association, fix the rate of
compensation of the Association executive director empleyees, authorize the payment of
necessary expenses of the Association, arrange for an annual audit of the Association‘§ financial
affairs by a qualified accountant or accounting firm, r in half of th
Association, and prowde each Member D|str|ct with a copy of an annual ﬁnanual report not




The Board shall appoint members to committees established pursuant to Article VII. and

other provisions of these Bylaws, shall establish the purposes and approve the charter of each
standing committee, and shall oversee the work of all committees.

(h) The Board shall inform keep the Member Districts one—Asmahon—carrmly—mformed of the
Association’s affairs and activities;—ane
Distriets. The meeting notices and agendas for the Board meetings shaII be posted on the
Association website in advance of meetings. Additionally, the minutes of all meetings of the
Board shall be posted on the Association website.

(i) The Board may fill any and aII vacancies in the office of President, Vice President, or
Secretary-Treasurer mmedia

stated in Artlcle VI. Section 2. ff—eueh—vaeaﬁev—eeetﬁs—a&eH-uﬁe—l—m—fhe—veaHﬁde*deeﬁeﬂs

(j) The Board may delegate the performance of functions and duties to the President or other
appropriate officers or employees of the Association; provided that the activities of the
Association shall be managed and all corporate powers shall be exercised under the ultimate
direction of the Board. Nothing in this subsection authorizes the Board to delegate authority to
enter into contracts on behalf of the Association unless the Board or the Executive Committee
has previously approved the substance of the contract (including any financial obligations).

Section 74. Meetings — The Board shall meet during the annual conference and shall annually hold
at least ene—two five additional regular meetings at such times and places as the Board shall
determine. The President may call special meetings of the Board and wheo shall call a special
meeting if requested in writing by the Vice President, Secretary-Treasurer, or any two Directors.
Additionally, the President shall call a special meeting pursuant to the provisions specified for the
Board of Directors to review any action of the Executive Committee. Special meetings shall require
at least #6-five two days notice by first-class mail, personal delivery, or electronic means to each
Director.

(a) Quorum. A majority (greater than 50%) of the Board shall constitute a quorum at all meetings. A
majority of the Directors present at a meeting at which there is a quorum shall be required for all
actions of the Board, except that approval of a majority of all Directors of the Board shall be
required for appointment—of—committees—of—the—board,—actions with respect to self-dealing
transactions under Section 5233 of the Corporations Code and approval of contracts with
corporations having mutual directors under Section 5234 of the corporations Code. Approval of a
majority vote of a quorum of Directors who are not parties to a proceeding for which a corporate
agent seeks indemnification shall be required in order to authorize that indemnification pursuant to
Section 5235 of the Corporations Code.
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A meeting of the Board at which a quorum is initially present may continue to transact business,
notwithstanding the withdrawal of Directors if any action taken is approved by at least a majority of
the required quorum for that meeting, except where the approval of a greater number of Directors
is required by these Bylaws.

(b) Electronic meetlng Members of the Board may partu:lpate in a meeting through use of
A prment, any electronic means, so long as all

members pafherpaﬁﬁg—rn—the—mee&ﬁg—eaﬂteaﬁeﬁe—amt-hef can actively participate and vote in the

meeting. Directors participating by telephone-er-othercommunications-eguipment any electronic

means shall be deemed to be present at the meeting of the Board and to constitute a quorum.

(c) Board Action Without a Meeting. Any action required or permitted to be taken by the Board of
Directors may be taken by electronic means without a meeting if all amajerity-ef members of the
Board individtralty-or—cottectivety, consent in writing to allow the taking vote on theof-that action.
The written consent or consents shall be filed in the book of minutes of the Board’s proceedings.
The members of the Board of Directors shall be given adequate time and notice to submit

comments and questions on the proposed action prior to a vote being considered.

(d) Meeting Notices. All provisions of this section respecting notice, meetings, and actions of the
Board shall apply analegeusly to committees of the AssociationBeared; including the Executive
Committee. However, the committee chair shall be responsible for providing notice, and shall have
the same authority and duties with respect to meetings of the committee as anatogous to those of
the President with respect to meetings of the Board.

e) Member Districts shall be allowed to join Board meetings electronically, excluding closed
sessions and except when electronic equipment is not available.

f) Except as otherwise provided in these Bylaws or the Nonprofit Public Benefit Corporation Law of

the State of California, the proceedings shall be conducted in accordance with applicable provisions
of Robert’s Rules of Order.

(g) The EARED Association executive director or delegated staff person shall serve function as

noen-veting staff to the Board.

Section 85. Executive Committee — There shall be an Executive Committee of the Board consisting
of the President, Vice President, Secretary-Treasurer, Immediate Past President, NACD Board
Member, and two of the Regional Representatives €hairs elected by the Regional
Representatives€hairs. and-the-CARED-ExeeutiveDirector , and-tThe EARED Association executive
director shall serve function as nen-veting staff to the Executive Committee. Except as herein
provided, the Executive Committee shall act primarily as an advisory body to the Board of Directors
and in providing direction to Association staff. have-the-same-authority-as-the-Board-te-act-when-the
Board-is—notin-session: The Executive Committee shall meet upon the call of the President, who
shall serve as Chair of the Executive Committee. Notice of meetings of the Executive Committee
shall be provided to members thereof in the same manner as specified in Section 7 of this Article
these—Bytaws for notice of special meetings of the Board. Meetings shall be open to Member
Districts except when the President determines that a closed meeting is necessary.

Any three four members of the Executive Committee shall constitute a quorum for the conduct of
business. The minutes of all meetings of the Executive Committee shall be filed in the Board’s Book
of Minutes.
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All actions of the Executive Committee shall be reported to the full Board within 68 two business
days. Any two members of the Board of Dir rs may, within fi i Wi f receivin
minutes of an Executive Committee meeting, call for a special meeting of the Board of Directors. The
President shall call a special meeting of the Board of Directors to be held within five two days of the
request to consider disaffirming the action of the Executive Committee. The Board may disaffirm any
prior action of the Executive Committee, except valid and binding contracts entered into by the
Executive Committee (or the President acting at the direction of the Executive Committee) in
accordance with the policies and procedures adopted by the Board.

Except as provided herein, the Executive Committee shall have the same authority as the Board to
act when the Board of Directors is unable to meet and the President calls for an emergency special

e-poaratsnotin-sesston—m—constaertng-whetnerto

The Board of Directors may alter the authority of the Executive Committee through a—resetution
action of the Board.

ARTICLE VI. OFFICERS

Section 1. Officers — The officers of the Association shall be President, Vice President,
Secretary-Treasurer, and Immediate Past President. The officers, excepting the Immediate Past
President, shall be elected by the Member DistrictsGeneral-membership during an annual Member
District meeting held at the odd numbered years at the Association’s annual conference from
among nominations submitted as provided in Section 2 of this Article.

Only District directors of Member Districts shall be eligible to serve as officers of the Association.
The officers of the Association shall serve a term of two years and may succeed themselves.

However, an individual can serve no more than tw n ive full terms in ingle officer
position.
Except as authorized by resolution of the Member Districts ip, of-the officers shall

serve without compensation, but shall be entitled to reimbursement for expenses as provided for
members of the Board of Directors.

Section 2. Vacancies and Succession - Each person elected, including a person selected to fill a vacancy,
shall hold office until the expiration of the term for which elected and/or until a successor has been
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elected and qualified. The Board may fill any and all vacancies in the office of President, Vice
President, or Secretary Treasurer—or—hﬂmemate—Past—Pres'rdent for the remalnder of the unexpired
term if ne 1 in th rin which ions for th r. The
general—membefs-h-i-pMember Districts may, by election, select a successor to ﬁII such a vacancy that
occurs prior to the time after which the Board of Directors has authority to fill the vacancy. for-whieh
the-Board-hasnotappointed-the-sueeessor:

If a meeting of the Member Districts does not occur at the annual conference, the officers from the
prior two years shall continue to serve until elections are held at a special meeting of the Member
Districts or by written ballot through electronic or mail voting.

The Nominating Committee shall initiate and lead the nominating process for the election of
Association officers. Further responsibilities of the Nominating Committee are described in Article
VII. Section 2(e).

The Board shall schedule a meeting of the gereraltmembershipMember Districts on one of the first
two days of the annual conference for the purpose of nominating officers. Both the Chair of the
Nominating Committee and Delegates of Member Districts shall at that time place names into
nomination. Immediately upon completion of nominations, each nominee shall be given an
opportunity to address the genreral—membershipMember Districts concerning the nominee’s
qualifications and the reasons for the nominee’s candidacy. Nominations shall occur as specified in

Section 4 of this Article during-a-speeiat-meeting-ofthe-Member Blstrietsto-eleetefficers. when

election of officers occurs without a meeting.

Elections for officers shall not be held on the same day as nominations_during the annual
conference. This provision shall not apply to election of officers at a special meeting of the Member
Districts, whether held in person, by electronic means, or without a meeting.

Section 34. Elections at the Annual Meeting— Officers shall be elected by majority (greater than
50%) vote of the Member Districts present and voting at the annual meeting ef-the-Member
Bistriets-or a special meeting of the Member Districts. If no candidate receives a majority vote, the

two candidates with the highest number of votes shall participate in a runoff election.
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CALIFORNIAR ASSOCIATION OF

CONSERVATION DISTRICTS

BYLAWS COMMITTEE REPORT TO THE CARCD MEMBERSHIP
October 23, 2025

The Bylaws Committee is pleased to report that we have completed the enclosed Final Draft of the
Amendment of the November 2018 Bylaws, which is being submitted with this letter and related
documents. We'd like to thank the RCD members who took the time to consider the draft bylaws and
provide the committee with their input. We believe that this recommendation will:

e Meet both the corporate and member needs of CARCD;

e Provide clarity in definition, authorities, transparency and processes; and,

e Encourage more member participation at both the Region and Association levels.

Following the August 2024 and September 2025 District Member review and comments on the previous
drafts of the amended bylaws, the committee considered and discussed all Member District comments
received and those provided by the Policy Committee. CARCD’s legal counsel has twice reviewed the
final document presented in this package and was consulted about certain comments that were
received as the committee worked on the Final Draft.

The Final Draft incorporates comments and recommendations that were accepted after thorough
discussion and consensus of each one. A table that memorializes decisions about accepting, rejecting,
or editing recommendations and rationale for those decisions is enclosed. Some of the tougher issues
that were addressed include:

Meeting and voting protocols;

Whether the district manager/executive director on the Board has a a vote;

Whether to include non-RCD appointed (ex-officio) members on the CARCD Board;

Executive Committee authority

Region leadership, creation of a Regional Representative position to sit on the CARCD Board;
Authority and role of committees, addition of governance committees, un-naming of standing
committees;

Removing policies from the bylaws to a high extent

® Requirement to review and update the bylaws in a timely manner

Also enclosed is a document with detailed, instructive content that was transferred to the Policy
Committee to supplement the bylaws so that policies and procedures can more easily be developed and
reviewed for future CARCD Board consideration.

The CARCD Board of Directors authorized the transmittal of the enclosed documents as listed below for
member consideration prior to the vote on acceptance of the amended bylaws that will take place at
the annual meeting being held at conference in November.

The enclosed documents include:
1. Clean copy of the Final Draft of the Amended Bylaws
2. Copy showing all edits to the Final Draft of the Amended Bylaws
3. Member Comment Disposition Table
4. Needed Policies of the CARCD Board of Directors Table to complement the Amended Bylaws

Looking forward to seeing you at the annual meeting!

Bylaws Committee

Enclosure






Sept 2025 Comments from RCDs and Policy Committee to Bylaws Committee - 3rd Draft of Bylaws

Comments Received:
Gold Ridge & Humboldt Co. RCDs
N Santa Clara & Pres & San Joaquin for Bay Delta Region
Inland Empire RCD
Honey Lake Valley RCD
Policy Committee
George Kolombatovich - attorney
TEAM RCD-individual comment

The bold Notes are from the committee members and as a whole.

§e°“°“ MISCELLANEOUS COMMENTS FROM | Cmte

:::mmen e
ARTICLE I. GEN’L PROVISIONS

2-1 Include that CARCD Board lists its tax-exempt status as possibly required by IRS code. IERCD No
Note: Bylaws don’t need to list an organization's tax-exempt status but they do need to file & make publicly
available, upon request as a minimum, IRS required disclosures.

3-1 Consider this purpose stmt: Without limitation, the purposes of the Association are primarily to promote Geo. K Y
and support the work of Resource Conservation Districts in California. Additionally, the Association may 9/2 memo
engage in any activities that are reasonably related to or in furtherance of its charitable purposes or in any
other charitable activities.

Note: Agreed

3-2 Consider expanding the purpose statement of CARCD which reads "The purpose of the Association is to IERCD NO -
promote and support the work of Resource Conservation Districts in California" (to further define prefer
Association role in local, regional, and statewide RCD coordination and support) 3-1




Note: Desire to keep the purpose statement broad.

3-3 Keep original purpose now deleted SJ,N N
Santa

Note: The purpose was rewritten because the Assoc, as a public benefit nonprofit corp, is Clara
restricted under the CA Corp Code from operating for the private gain of its members since it’s
formed to serve the public good, as opposed to a mutual benefit corp,

4-1 Regions. Note: There are 2 recommended resolutions to move into different regions for 2 RCDs. If Policy n/a
these bylaws aren’t approved, they’d be revisions. If these bylaws are approved, region members will be Com:
listed in Policy. resolution
Note: The use of these 2 resolutions may provide the means for BOD to amend regions, whether s |-l
or not the list is in the Bylaws.
Note: REMOVE “MEMBER” from 1st sentence

4-2 Add at end para 1: See Appendix (x) for the current (2018) reference list of RCDs and their regional SJ, NSC N
affiliations
Note: Appendices are a part of the bylaws & must follow the same amendment process outlined in
the bylaws themselves as appendices are not separate from the bylaws. Therefore, the list of
RCDs associated with each Region will be in a policy allowing for more flexibility in adding new
members or moving members from one Region to another.

4-3 Add at end of para (or edit otherwise): The Board of Directors shall place each Member District into one N
of the Regions.
Each District shall have one vote in electing the Board of Directors.
Note: Will delete “Member” from bylaws so all RCDs, whether member or not, will be placed in a
Region.

4-4 Sec 3. Allow 4-10 Regions Gold N
Note/Comment: Regional diversity of participation is important Ridge

4-5 Sec 3. Regions will be determined in Policy Manual by the Board of Directors. Regions can be combined or redrawn by | Gold Y/N
Resolutions at CARCD membership meetings. Current Regions are... Ridge

NOTE: Requested that Policy Committee draft policy that keeps regions as they are in the 2018 bylaws and that board
vote on prior to the Annual Meeting. QUESTION FOR GEORGE - ARE WE RIGHT TO ASSUME RESOLUTIONS SHOULD BE
VOTED ON PRIOR TO VOTE ON NEW BYLAWS? Implications of adopting new bylaws?




Note: Re: allowing Regions to combine, see comment 4-4

7-1 Reword section to one of these: Policy Y
Comm
Proposed amendments shall be submitted to the policy committee at least 90 (or even 120) days in advance of any
meeting in which bylaws will be voted on. The policy committee shall make a recommendation regarding the
amendments and distribute to the membership at least 60 (or even 90) days in advance of any meeting in which
bylaws will be voted on. Bylaws shall be reviewed periodically, and no less than every five years. OR
These Bylaws may be amended by a majority vote of the Delegates present and voting but no less than a majority of
a quorum of Member Districts at the annual meeting. Proposed amendments shall be submitted in accordance with
policies existing at that time. Bylaws shall be reviewed periodically, and no less than every five years.
Note: Agreed to the 2nd suggestion but will delete “at the annual mtg” since an amendment may be considered
at a special mtg. Also agreed to add “through resolutions (See Article VIII)” to the 1st sentence of section
to clarify that bylaws amds will occur thru a resolution.
7-2 Recommend deleting the new wording that’s underlined: These Bylaws may be amended by a majority vote of the Delegates | SJ, N Y
present and voting but no less than a majority of a quorum of Member Districts. Santa
Note: Agreed Clara
8-1 Drop reference to the foundation? Not really needed. This belongs in the foundation’s bylaws. Policy Y
Delete the NACD paragraph since it is included in Article V, Section 2. Comm
Note: Agreed
8-2 Replace President with Board in 8.(a) - The President appoints Beard-ef Birectors-has-been-composed-of five SJ,N N/A
members frem-the- EARED’s of the Association’s Board of Directors to serve as CRCF’s directors. Santa
Note: Art |., section 8 is being removed from the draft bylaws as the CRCF’s bylaws need to define how their board Clara
is composed.
8-3 Add as 2nd sentence to 8.(b): The President serves as CARCD’s NACD delegate. SJ, N N/A
Note: Art 1, se 8 is being removed & the purpose of NACD may be moved to Art V, sec 2 Santa

Clara




ARTICLE Il. DEFINITIONS

1k-1 Do we need to define ED/DM Board reps separately? None now Gold N
Note: Definition not needed because board mbrship is described in Article V Sec. 1 Ridge
1m-2 | Keep definition of Resolution SJ,NSC Y
Note: Agreed
1k-3 If the regional delegate is a district manager or an executive director, do they have the ability to vote at Policy n/a
regional meetings? Comm
Note: YES. see IV Sec 3-5
1c-4 Recommend adding in red: Delegate” means a District director selected by a Member District using the SJ,NSC N
selection method of their choice to represent the Member District inany meeting-of the Member Districts
ofthe-during Association meetings
Note: “Using the selection method of their choice” shouldn’t be included in a definition as it’s an
instruction on how to select a Delegate so should be in a policy of the RCD. The bylaws are silent
on how a Delegate is selected so Districts already have the ability to determine how to select their
Delegate.
1i-5 Recommend adding text in red: “Regional Chair” means the Chair of a Region elected by the Regional SJ,NSC N
Delegates of the Member Districts members of that Region.
Note: See Art IV where it defines who votes in Reg’l elections.
1j-6 Recommend adding text in red: “Regional Vice-Chair” means the Vice Chair of a Region elected by the SJ,NSC N
Regional Delegates of the Member Districts members of that Region
Note: Note: See Art IV where it defines who votes in Reg’l elections, no need to include in the def.
11-7 Recommend adding text in red: “Regional Representative” means a District director from a Member District SJ,NSC N

elected by the Regional Delegates of the Member Districts of that Region to represent the Region on the
Association’s Board of Directors.

Note: Note: See Art IV where it defines who votes in Reg’l elections, no need to include in the def.




ARTICLE lll. MBRSHIP & VOTING

2-1

Keep only the 1st sentence. Handle as a policy for whether/how RCDs may pay less.
Note: Including this is important to inform RCDs there’s an option.

Policy
Comm

..may select another District director or a District employee as an alternate Delegate

Reason: My Board of Directors would like to delegate an HCRCD staff member to serve as a delegate. The
HCRCD Board doesn't often see /hear from CARCD; | am the person that interfaces, and they often ask why |
can't serve this role since they hire me to enact the will of the board.

Note: Being able to vote on Assoc business is a responsibility of a Director.

Humboldt

shall serve until feraterm-efeneyearunlessseenerremoved by a vote of the District’s directors taken at a

public meeting selects another delegate.
Reason: The Board is confused on why they need to designate a delegate annually.

Note: Agreed

Humboldt

Each Member District shall select a District director as its Delegate using its own selection method (and may select
&net—her one or more Dlstrlct dlrectors as an aIternate Delegates) to represent the District_. irany-meeting-ofthe-Member
g ation. Delegates and alternates shallt-beselected-by
ve%e—ef—t—he—Dﬁ!eHet—s—el-l-ree’eers—and shaII serve for a term of one year, &n#ess—seeneereme%d—by—a—vete—ef—t—he—l;rstﬁet—s
directorstakenatapublicmeeting:
Notes:
- Add “using its own selection method” No, by being silent, it allows for RCDs to develop their own selection
method.
- Allow for ID’ing more than 1 alternate Delegate? Yes
- Do we end the sentence at “to represent the District.” thereby adding confusion/contradicting which Delegate
has authority at Reg’l meetings? Yes
- Do we not require Delegates to be selected by a vote of the District’s directors? Yes

SJNSC

N/Y




Note - final wording: Each Member District shall select a District director as its Delegate (and may select one or more
District directors as alternate Delegates) to represent the District.

4-1 For the conduct of business at any meeting of the-gereralmembership Member Districts, a majority of the Mmember Gold Mostly
Districts represented by at least one District director shall constitute a quorum, as determined by the President of the Ridge Y but
Association. fortheconductofbusiness. we will

use
Can we make this more clear? Do you mean for example, "A guorum will consist of 50% plus one District of Membership differe
Districts." nt
wordin
Note: Agreed on adding (greater than50%). Inserted (greater than 50%) after “majority”. Since a quorum will be g
determined by the presence of at least one District director, deleting this part would leave a void as to who is counted
as part of the quorum.

4-2 Add at end of 2nd paragraph, before Tie, add: All votes shall be by roll call of the Delegates. SJNSC Y
Note: Agreed & add “where applicable”

4-3 A) Breaking a confirmed tie vote shall occur by taking a-one more vote and if unti the tie is not broken, then by er SJNSC Y
Selegatesagrecperanetherethedathettirmesi-the-tedveteSehas5 @ coin toss.

Note: Agreed
4 2nd para., last sentence, insert before “All action....” ...Once a quorum is established, ... Policy Y
Comm
Note: Agreed
5-1 Title: Add_Association at the end Gold Y
Ridge
Note: Agreed
5 a-1 | Delete “recommended from in front of slate-list of nominees (2nd paragraph of (a), last sentence) SJNSC Y

Note: Agreed




5a-2

Middle of 2nd para. ...but any preper matter may be presented at the meeting for action of the Member Districts.

Note: This statement is directly from the Corp Code; Policy Committee could define or give examples of what “proper”
means.

Policy
Comm

5 b-1

Special mtg mid-paragraph, delete: atthelastknewnaddress-ofeach-MemberDistriet:
Add to the end of the last sentence: “and include the petition.”

Note: Keep as written since email may not be known/active or RCD hasn’t kept CARCD current on their mailing address.

Burden needs to be on the RCD to keep CARCD informed on communication method.

SJNSC

5-2

The Pres.....insert at end: and shall be responsible for determining quorum

Note: Section 4, 2nd paragraph already states the President shall determine a quorum. If the Pres is absent, the
position’s authority automatically transfers to the person presiding over the mtg.

SJNSC

insert c for paragraph The President of the Assoc
insert d for paragraph Except as otherwise (Roberts Rules)

Karen

6-1

Note: Agreed

SJNSC

7a-1

Is this authority needed if the previous paragraph says it requires a vote: These Bylaws may be amended only by action

of the generalmembershipMember Districts.

Note: Agreed

SJNSC

7d-1

Edit this sentence to read: The general-membership Any Member District may request reports from the Board of
Directors.

Note: Want to be consistent in sentence structure for this section.




ARTICLE IV. REGIONS

1-1 Consider reinstating that the Region Chair auto-serve on CARCD's Board; (removes potential for IERD NO
"Regional Representative" to instead be elected and serve on the Board.)
Note: Attendance at Reg’l meetings is sparse with directors. Allowing for DMs to be a chair would get
more participation & provide for a leadership opportunity. Since DM/EDs would be eligible for Reg’l
chair/vice chair position & to be on the CARCD board requires a District director (plus the 3 separately
elected DM/EDs), we created the Reg’l Rep position.
1-2 Edit a) to read: ...serve for twe-years-until the next biennial election, unless removed by majority vote of SJNSC YES
the Member Districts of the Region earlier. Any District directors, district manager, or executive director of
a Member District shall be eligible to serve as Regional Chair and or Regional Vice Chair._Regional Chairs
and Regional Vice Chairs may be re-elected to succeed themselves.
Note: Agreed
3-1 Edit the 2nd to last sentence of para 1 to: Regional Delegates and alternates shall be selected by a-vete SJNSC YES
ofthe District's-directors the Member District and shall serve for a term of one year, unlessremoved
e e e
Note: Retain the last phrase
3-2 Add text in red to the last sentence: A Delegate’s right to vote shall only be on behalf of a Member District Policy NO
Comm
4-2 Wants definition quorum of member districts OR cite the section definition: Sec 3. Voting Gold Y
Ridge
Note: Section 5, 2nd paragraph & sentence defines a quorum for Reg’l meetings.
5-1 Each Region shall (or replace with may) conduct a shallannually-have-atleastene regular meeting as NO
needed to elect a Regional Chair. ..... gUEbOIdt
o

Ridge




Note: Keep as written. It’'s important that the Regions meet at least once/year in order to adequately
participate with the Assoc.

Add at end of paragraph: - The term of a Regional Chair shall be determined by the Region at a regular
meeting and shall be no shorter than 2 years and no more than 4 years.

Note: Keep as written. The bylaws provide for a Reg’l chair/vice chair to be re-elected to another 2
yr term, thus making up to a 4-yr term meaningless.

5-2 Edit to: Regional meetings shall be called by the Regional Chair or by the CARCD Board of Directors, who shall SJNSC Y/N
strive to provide...
Note: Agreed to the 1st recommendation but not the 2nd. It’s important to include a timeframe in which mtg
announcements are made. Inform policy committee to address when the CARCD BOD would call a reg’l mtg.

5-3 Insert CARCD in front of BOD Policy Y

Comm

Note: see 5-2

5-4 Delete 1st 6 lines of 2nd para until “The Regional Chair...” SJNSC NO
Note: Rearrange the paragraph. The info recommended for deletion is important to be included in the bylaws.
Section 5 was renamed to “Mtgs & Voting” & covers what was recommended as a rewrite in comment 7-1.

7-1 New Section 7. Quorum and voting (Also see ART Ill 4 for membership) SJNSC Y/N

(a) Quorum. A majority of the total number of Member Districts represented by a Director attending the meeting,
whether in person or digitally, at the meeting shall constitute a guorum for any meeting of the Region.
(b) Regular Board Actions. Only Regional Delegates or Alternates shall be entitled to vote at Regional meetings.
Except as otherwise provided in these Bylaws or by law, any action taken at a meeting where a
quorum is present requires the approval of a majority of the Region Member Districts who are present and
represented by a Director.
© Actions Requiring Special Approval. The following actions require the approval of a majority of all Regional
Delegates, not just those present:

o Election of Regional Chair and Vice-Chair

o Election of Regional Representative to the CARCD Board of Directors
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If at least one-third of the Member Districts in the region do not have a Director in attendance at a regular Regional

meeting, the only matters which may be voted on are those matters the general nature of which was specified in
the notice of the meeting. Heweverunlessatleastone-third-ofthe Member-Bistrietsin Region-arein

(d) Withdrawal of Directors During a Meeting. If a meeting begins with a quorum, business may continue even if

some Directors leave. In that case, any action still requires the affirmative vote of at least a majority of the number
of Directors needed to establish the quorum at the start of the meeting, unless a greater number of votes is
required by these Bylaws or by law.

Note: (a) Will use use quorum definition from sec 5. A District director or DM/ED counts towards making a
quorum. (b) is the same as in sec 5; (c) , Will add: The following actions require the approval of a majority of all
Regional Delegates: (1) Election of Regional Chair and Vice Chair, (2) Election of Regional Representative. (d) No.
CA Corp Code allows for organizations to determine how meetings are conducted. The following statement
is included in membership, board, & reg’l meeting sections of the bylaws that allows for deviations from use
of Robt’s Rules: Except as otherwise provided in these Bylaws or the Nonprofit Public Benefit Corporation Law of
the State of California, the proceedings shall be conducted in accordance with applicable provisions of Robert’s
Rules of Order.

ARTICLE V. BOARD OF DIRECTORS

IERD N
1-1 Also included as comment in Art IV, sec 1. Consider reinstating that the Region Chair auto-serve on
CARCD's Board; remove potential for "Regional Representative" to instead be elected and serve on the
Board
Note: See comment in Art V. comment 1-1
. _ . o Gold NO
1-2 Comment: Board is very large. Perhaps fewer would support more timely meetings & decisions. Suggest Ridge

that the Pres, VP and Sec/Treas be made up of current elected board members.
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Note: Though the board can be large, diverse representation other RCD directors the opportunity
to run for a board officer position.

Gold N
1-3 Define how appointment of 1-3 appointed members happens. Ridge
Note: Section 4 defines how these 1-3 appointed mbrs getting on the board occurs. It’s been
recommended to the Policy Committee to review this section to determine whether add’l guidance
is needed.
SJNSC NO
1-4
Note: Including NACD board mbr on the CARCD board is critical to represent the Assoc at national
meetings.
SJNSC NO
1-5 3rd Para: Only one individual from any Member District may be on the Board of Directors -Hewever;
i ; hi sion.
Note: Board members are representing the interests of the Assoc at the state level, not represent
the interests of an individual RCD. Ensure policy on conflict of interest & ethics is in place.
SJNSC NO
2-1 NACD Beard-MemberRepresentative - The Board President shall be the NACD Board member unless

delegated otherwise. Nothing in these bvlaws precludes an offrcer or another Board member from servrnq
as the NACD Board member; howe

B e The NACD Board member Ihrs—pesmerkwnl report on the act|V|t|es of
the NACD to the Board and to Member Districts membership and will assure that-this-erganization’s the
Association’s policies and resource needs are reflected in the national agenda. The NACD Beard
memberRepresentative shall serve a two year term and can serve no more than two consecutive full
terms.
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Note: NACD board mbr is the appropriate title for this position as that is what they are - a board
mbr of NACD. Clarifying that this position only has 1 vote if it's the same person is also important
to remain in the bylaws.

Polic Y
2-2 Insert at top: The National Association of Conservation Districts (NACD) is the 501(c)(3) nonprofit national y
organization that supports and advances conservation led by local conservation districts. Each state RCD
association has a seat on NACD's board of directors;.
Note: Have dropped sec 8 in Art | re: Affiliated Organizations. Will move this to Art VI. Officers
_ . Gold NO
3-1 (end of section) Define what No, Cent & So mean. le North = North Coast, Sacto Vily , Modoc Plateau, Ridge
etc. OR remove geographical names and say 3 ED/EMS.
Note: See comment 3-3. Recommended to the policy committee.
Gold YES
3-2 A two ene year term Ridge. SJ
NSC,
Note: Agreed Policy
Policy YES
3-3 The elected district managers/executive directors shall have, to the extent possible, one representative

from the following three regions areas of the state (Northern, Central or Southern, as defined by the Board

of Directors.
Note: Agree

The candidates should run separately (each area gets elected separately, all candidates for 1 reason are
all on the ballot).

Note: Agree, with this clarifying addition at the end of the sentence: “though more than one candidate
for a region may appear on the ballot.”
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b) Exec Director.... recommended by the President

Note: agreed

d) Resolutions....to document action by the Board.

Note: Policy recommended on what actions will be documented thru Resolutions of the Board.

f) delete all of f

Note: Agreed to move to Art IV, sec 2

q) The Board may shall appoint members to committees established pursuant to Article VII. and other
provisions of these Bylaws, shall approve-the-charter establish the purpose and operation of each
standing committee, and shall oversee the work of all committees.

Note: Agreed with removal of “and operation” since operation is covered in Art. VIil; charter
requirement included in Art VIil.

h) post on website at least 72 hours..

Note: Policy needed on the preparation & distribution of board agenda materials for the board &
the mbrs.

SJNSC

b-YES

h-N

6b-2

Exec Diretor.... recommended-by—the President

Note: Agreed

Policy

Insert: The CARCD board follows Robert's Rules of Order for its meetings.

Note: Agreed, with exceptions allowed.

IERCD

7a-2

Quorum. Does it require that CARCD board members have to come from current member districts? °

Gold
Ridge
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Note: Yes. Policy needed on when mbrship in Assoc lapses

Policy Y
7b All MemberDistricts shall be allowed to join Board meetings electronically, excluding closed sessions.
Note: Yes. Policy needed on participation by non-mbr RCDs
(d) Member Districts shall be allowed to join Board meetings electronically, excluding closed sessions and except when
electronic equipment is not available.
) SJNSC i-Y
7a-3 | Delete a) as written and replace:
I Quorum. A maijority of the total number of CARCD Directors shall constitute a quorum for any meeting of Y
the Board.
ii.Reqular Board Actions. Except as otherwise provided in these Bylaws or by law, any action taken at a
Board meeting where a quorum is present requires the approval of a majority of the Directors who are
present. i-Y
lii Actions Requiring Approval of a Majority of All Directors. The following actions require the approval of a _
majority of all Directors on the Board, not just those present: iv-Y
o Approval of self-dealing transactions under Corporations Code Section 5233;
o Approval of contracts with corporations having mutual Directors under Corporations Code
Section 5234
NO

v Indemnification.Authorization of indemnification under Corporations Code Section 5235 requires the
approval of a majority of a quorum of Directors who are not parties to the proceeding.

V Withdrawal of Directors During a Meeting.If a meeting begins with a quorum, business may continue
even if some CARCD Directors leave. In that case, any action still requires the affirmative vote of at least
a majority of the number of CARCD Directors needed to establish the quorum at the start of the meeting,
unless a greater number of votes is required by these Bylaws or by law.

Note: This is just different formatting. We’ll keep it as is. Re: V. CA Corp Code allows for
organizations to determine how meetings are conducted. The following statement is included in
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membership, board, & reg’l meeting sections of the bylaws that allows for deviations from use of
Robt’s Rules: Except as otherwise provided in these Bylaws or the Nonprofit Public Benefit Corporation Law of
the State of California, the proceedings shall be conducted in accordance with applicable provisions of Robert’s
Rules of Order.

SJNSC NO
7b or | The members of the Board of Directors shall be given-adequate-time-and at least 72 hours notice to
a? consider and comment on a proposed action item prior to a vote being called electronically to-submit
omments-and-questions-onthe proposed-action-priorto-a-vote beingconsidered. The written eensentor
consents votes shall be filed in the book of minutes..
Note: Adding a specific timeframe could cause issues for those time sensitive actions where a mtg
can’t be called. This is about the board mbrs providing written consent that a vote can be taken on
7(b) an action without a mtg. The vote comes later. The last sentence recommended here for edit has
been changed to: (c) Board Action Without a Meeting. Any action required or permitted to be taken by the
Board of Directors may be taken by electronic means without a meeting if all a-majerity-of members of the Board
individually-orcolectively, consent in writing to allow the taking vote on theefthat action. The written consent or
consents shall be filed in the book of minutes of the Board’s proceedings.
SJNSC Y
7d The CARCD Exec...shall serve-as-non-veting-function as
IERCD N
7-5 or| Add indemnification language protecting CARCD Directors.If desired: an example stmt: CARCD agrees
5& to_indemnify, defend, and hold harmless its Board of Directors and Officers from and against any liability
retitle | or loss arising from their actions, unless such liability or loss is the result of a director’s sole negligence or

willful misconduct

Note: Non-profit directors/officers don’t need to be indemnified if the non-profit has the
appropriate insurance (Corp Code 5047.5)
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Gold N
8 -1 (endlstP) v s I e e e e ey R Seop e Rt e res e ep e te A et e ghe et R|dge
reetingisneeessary— This seems to reduce the purpose of having an Executive Committee. | can support having
Exec | CARCD board members there or others by invitation.
Cmtee
Note: See 7b comment above from policy committee to allow open meetings.
Policy Y
4th-5th para: The Board of Directors may alter the authority of the Executive Committee through a reselution
action of the Board.
The Executive Committee shall not havenepoewerte: amend or repeal any action reselution of the Board which, N*
unless by its express terms, cannot be amended or repealed by the Executive Committee; Fhen-Executive Committee
shallne take action contrary to directives or policies of the Board; erthegeneralmembershipMember Distriets:or
the membership.
Note:* Proposed to alter this entire section & subsequently are recommending to remove this paragraph in
its entirety.
N/Y
8 See SAN JOAQUIN / NO SANTA CLARA COMMENTS INSERTED AT VERY END OF THIS DOCUMENT. AND Laurie’s
word document.
Note: Based upon further committee discussion/consideration, the entire section is proposed to be rewritten,
which addresses some of the edits these RCDs recommended.
ARTICLE VI. OFFICERS
1-1 3rd Parag. reimbursement for expenses as provided in Board policy SJNSC N

Note: See Art V. sec 5. No need to add here too since officers are also board mbrs.
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3-1 Add a requirement to a policy on elections that any candidate running for the Regional CARCD President TEAM Refer
or Vice President has the endorsement of their own district’s board. This endorsement would need to be RCD - an to
memorialized by a vote taken at a regular or special board meeting. individual | Policy

director Comm
Note: Provide to Policy Committee ittee

3-2 2nd paragraph re: that Delegates can make officer nominations from the floor. Does that hold true still or L.Tippin Y
does the Nominating Committee have the sole responsibility for creating the list of candidates (see Art VII.
sec 2(e)1.

Note: Add “both” beginning of sentence for clarity. Recommend policy for process on
nominations from the floor.

4-1 Officers shall be elected by majority vote (greater than 50%) of the Member Districts with a Director present and | SJ NSC N
veting-at during the annual meeting ofthe- Member Distriets or a special meeting of the Member Districts,
whether the meeting is held in person, online, or as a hybrid. If no candidate receives a majority vote, the two
candidates with the highest number of votes shall participate in a runoff election. Tie votes will be handled as set
forth in Article lll, Section 4(a).

Note: As edited, is in conflict with Art lll. sec 4 that states: “ Once a quorum is established, all actions of the
Member Districts, including the election of Directors and officers, shall be taken upon a majority vote (greater than 50%)
of the Delegates present and voting”. Tie votes are established in Art 3, sec 4-no need to reiterate.

42 5th para. The Nominating Committee shall appoint a subcommittee t Policy Y
Note. See also Nominating Committee Art VIl Section 2, e 1 “shall”

Note: Agreed
5-1 Elections Without an Annual Meeting - If the annual meeting of the Member Districts at which election of officers | SJ/NSC Y

was scheduled does not occur for any reason, the President shall call a special meeting of the Member Districts
to take place ne-laterthan-February-tstin-the-yearfollowing within 60 days of the originally scheduled annual
meeting which did not occur to both allow nominations that would have been made from the floor at the regular
annual meeting and to vote on nominees. Such meeting may be held in person, or by video or teleconference,
or-by-written-ballet-as determined by the President-Board. If a quorum is not present at this special meeting, the
President shall call for nominations and elections by written ballot through electronic or mail ballot. (as

described in Art 4 Sec 6)
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Note: Agreed with edit highlighted in green to clarify next paragraph

Member Districts shall be given no less than 30 days notice that nominations are open for officers before the Y
Nomlnatlnq Commlttee reviews the nomlnatlons te—put—terth—and—retum—nemmattehs—ﬁer
iet: Any Director from any

I\/Iember D|str|ct may nomlnate themselves or be nomlnated for an ofﬂcer posmon
Note: Agreed
Member Districts shaII be provided a wrltten ballot and all related material for WhICh to make their choice for N
officers. Membe
orvideofteleconference-oeceurs—
Note: Ballots must be written in order to have a record of how the District voted. Also a time by which
ballots must be returned in order to determine the quorum, tally votes, determine officer-elect, & close
the voting. Y
The winners of the election shall be declared at the time voting is concluded, and certified in writing by the
EIectlons OverS|ght Subcommlttee within 10 davs of the eIectlon whreh—shaﬂ—rewew—the
Gemmented—]—aeaerumwas#et—present—Anv Member Dlstrlct may request to see the individual ballots after
Certification.
Note: Agree with phrase change: W/in 10 business days from the time voting is concluded.
President. SJNSC Y
Note: Agreed. The committee has recommended that the Assoc s executive dlrector be the CEO.
Last sentence: Insert as after writing and before authority
Note: Agreed

SJNSC Y

VP Last sentence.
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Note: Agreed with caveat that sec 2 of this article will be followed.

8 Sec/Treas. New last sentence in 1st P: In the event of a vacancy in the position of Secretary-Treasurer, the SJNSC Y
Board shall fill the vacancy until the end of the term or until the next election is held.
Note: Agreed but reworded to comply with section 2 of this article: In the event of a vacancy of this office, the
Board shall temporarily fill the vacancy until the vacancy is filled as described in Section 2 of this Article.
New last phrase in 2nd P: : if a chief financial officer has not been hired by the Board to perform those duties.
Note: Agreed
ARTICLE VII. COMMITTEES
This article needs much re-numbering/lettering. Karen
Gen’l | The CA Corp Code doesn’t require the use of Robt’'s Rules of Order. The code allows for organizations to use & | L.Tippin
document in their bylaws what method of mtg mgt is used. Should all or some of the committees be reqd to use
Robt’s Rules of Order or any mtg mgt method at all?
Note: Agreed that the bylaws wouldn’t specifically state how committee meetings would be required unless it’s
articulated specifically in these bylaws.
Gen’l | Heads up only. From the Policy Comm'’s resolutions pkg & recommendation at 111.8., which “directs the Board Policy N/A
= President and the Board of Directors to develop a process allowing RCD voting members to designate one or Comm
policy | more alternates to act in their absence, except for RCD voting members serving on the Executive and Policy resolution
comm | Committees.” pkg
ents
re: Policy comm recommendation: If the bylaws are not amended to include this recommendation, this
Resol | proposal should be considered by the policy committee in 2026.
ution

I #8
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Note: Suggest Policy - whether committee mbrs are allowed to identify an alternate to act in their
absence, OR perhaps include in the committee’s charter (eg, the Joint Forestry/Private Forestlands
Committee’s charter allows for an alternate who is approved by the committee chair)

1-1

Last sentence: Except for those authorities delegated to the Executive Committee, no committees may exercise
the authority of the Board.

Note:Agreed

SJNSC

Meetings. .All committees shall meet as necessary, but in no case less than annually, to.......

Minutes of each-gevernanee-and standing committee meeting shall be kept and provided to Member
Districts. alt All standing committees shall present a report to the Board-at each reqular meeting, and other
committees shall report as requested by the Board. , and-All committees shall report either verbally or in a
written report to the Belegates Member Districts at the annual meeting efthe-Member Districts-

Note: governance & standing committees will remain as separate types of committees due to their
responsibility to the Board. Only change to add “available”, not “provided”. Yes to placement of Mbr
Districts in 2nd sentence.

Sec 2 Governance: (insert prior to (a)?: Chairs and Vice Chairs: Each committee shall select its own Chair and
Vice Chair.

( Note: Pres selects Chair/vice for Legislative and Policy; Sec/Treas is Finance Chair (not Vice predetermined);
Nominating committee selects its own Chair/Vice

(Sec 3 Standing committee chair/vice appointed by Pres)

Note: Since the Board has authority to create a committee, the Board needs to maintain the authority to
assign its leadership with the exception of the Nominating Comm, which is comprised wholly of Board
directors; it’s part of their power/duty as implied in these bylaws.

SJNSC

YN

2(e)

Nom Comm term hould be 2 yrs that coincides with their Reg’l Rep term
Note: Agree

2e1

The Nominating Committee shall appoint a subcommittee

Note: Agreed

Policy

Section 2 title: Standing Committees: to include a.Governance and b.Other committees

SJNSC
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1st Paragraph:

Note: Governance & standing committees will remain separate as they’re formed for 2 different
purposes (permanent vs. long-term; governance vs resource based).

Legislative: 2 year term, not 3
Policy: 2 year term, not 3
Finance: 2 year term, not 3

Note: 2 yr term creates constant turnover, even if individual terms are staggered, thereby reducing the
continuity of team work & institutional memory. Member search & onboarding is occurring every year,
which can take away from the committee’s productivity. Will keep 3 yrs.

SJNSC

b. Legislative: last sentence: consultant sheuld shall participate
e.1. Nominating: The Committee may-shall select its Chair

Note: b - want to provide flexibility for committee work that may not require the participation of the
consultant. e.1 - yes

Policy

b-N
e-Y

2v

Nominating:

1.The Nominating Committee shall review the potential nominees, including any incumbent officers who seek
reelection, to determine which potential nominees are eligible to be nominated. will-be-part-ofitslist-of
nominees: The Nominating Committee shall ensure there is reminate one or more potential nominee for each
officer position....

Note: 1st sentence - ok; 2nd sent - no, except do strike out potential

2. The Nominating Committee shall appoint an Elections Oversight Subcommittee that shall consist of at least
three (3) Member Districts. The Elections Oversight Subcommittee shall lead and oversee the election process
for the election of Association officers. A Regional Chair may ask the Elections Oversight Subcommittee to
oversee a regional election. The Elections Oversight Subcommittee shall prepare, distribute and receive all
ballots, shall hear and determine all challenges and questions in any way arising in connection with the right to
vote, count and tabulate all votes, and shall certify the election in writing within 10 days of the election. shall-do

Note: Maintain current writing that is the Elections Oversite Subcomm is comprised of Nom. Comm.
mbrs (Reg’l Reps) - want to keep authority of the committee at the Board level. 10 days found in another

SJNSC

YN
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titte Other Standing Comms
In addition to the Governance Committees, the Board may establish Standing long-term committees arelong-

t%meemmﬁtee&eﬁhe—Assee@hen—wm%may—beestabhehetho specialize in the-consideration-of particular

subject areas..

Note: See comment 2 above from SJ NSC

SJNSC

Membership/operation.

However, official commlttee members shaII be appomted%

Reqmn up to three RCD members at- Iarqe representatlves Wlth teehmeaJ—eubjeet—matter—e*peFtlseLandﬂany—weFkabie
numberof geovernmentageney-partners— RCD representatives from non-Member Districts may be appointed as

committee members to any standlng committee. Directors of the Board shall serve their committee term

Note: Desire diverse standing committee representation to include non-mbr RCDs & outside
representatives that bring technical expertise to the table, including govt reps. The “Directors of the
Board” stmt is to clarify that they continue to be a committee mbr even if they’re no longer on the
Board. Changed Pres to Board for selection of chair & vice chair. See comment 2 above from SJ NSC for
rationale on Board making the Idrship selection.

3rd parag. The standing committees’ purpose and operation shall be documented in a-cemmitteecharterthe Board's action
establishing the committee, which-shall be approved and, subsequently, reviewed annually by the President by the Board of
Directors and, subsequently, and is subject to subsequent review and revision by the Board. reviewed-annually-by-the Board-

Standing committee members shall serve 2 year terms, not 3 (as we recommended).

Note: See comment 2 response above from SJ NSC

SJNSC

Special Comm. ...perform a particular study, investigation, or task for the Board erPresident

Note: Both the Board & Pres need to have authority to organize a special committee

SJNSC
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..serve at the discretion of the Board erthe President and shall report their activities, from-time-to-time to the Y/N
Board e
Note: Delete “as directed by the Pres.”
KEEP ARTICLE VIIl. ANNUAL CONFERENCE
SJNSC N
The annual conference shall be open to Directors and staff of all RCDs.
Note: Who the mtg is open to is too restrictive a reqmt to include in the bylaws
ARTICLE VIIl. RESOLUTIONS
2-1 Should this sentence, which is similar to the new sentence in Art |, sec 8 on amending bylaws thru a resolution, | Tippin
replace the 9/1 date in the 1st sentence in Section 2, as well as in the 3rd paragraph related to committees
submitting resolutions: Proposed resolutions shall be submitted in accordance with policies existing at that time? The Y
sentence could read: Any Mbr District....shall submit it to the Policy Committee in accordance with policies existing at that
time.
Also, in these same paragraphs, it references 9/15 as the date by which the Policy Comm will send out resolutions to the
Mbr Districts. Should a new sentence read: The Policy Comm shall assign...& send copies thereof to...& to each Mbr Y
District in accordance with policies existing at that time.
Note: See Policy committee “Insert as new section 2” below
2-2 3rd paragraph. Any gevernanee-or standing committee may propose a resolution within the purview of its duties | SJ NSC N

assigned by the Board by submitting it to the chair of the Policy Committee on or before September 1. The chair
of the Policy Committee shall assign the resolution to the appropriate committees and-send-copies-thereofto-the

chawsand—membe#&ef—ﬂwappmp&aie—standmeem%%tee and to each Member District on or before
September 15..
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Note: Governance & standing committees remain separate

2-2 1st para and 3rd para: The Policy Committee shall assign a number to the resolution .. Policy
Note: Refer to policy comm

5 Delete Protests Note: CA Corp Code requires the right to protest SJNSC

5 A Member District must notify netifies the President at least 10 days prior to the annual meeting that it intends to | Policy
raise such a point of order on a proposed resolution that was submitted to the Association by-September1.
Note: Agree

2-3 Policy
Resolutions must be submitted to the policy committee on or before July 1. The policy committee Comm

shall assign the resolutions to other committees no later than August 1. Recommendations from
the policy committee and the committees assigned to review resolutions by the policy committee
shall be submitted to the membership no later than September 30.

Note: And adjust other dates as affected

Note: See comment 2-1 of this Article

FROM SAN JOAQUIN/N SANTA CLARA’S COMMENTS

Section 85. Executive Committee — There shall be an Executive Committee of the Board
consisting of the President, Vice President, Secretary-Treasurer, Inmediate Past President,
NACD Beard-Member, and two of the Regional Representatives Chairs elected by the
Regional Representatives Chairs. and the CARCD Executive Director , and tThe CARCD
Association executive director shall serve as non-voting staff to function as staff to the
Executive Committee. i ided; Executive Committee shall have the
same authority as the Board to act when the Board is not in session. The Executive
Committee shall meet upon the call of the President, who shall serve as Chair of the Executive
Committee. Notice of meetings of the Executive Committee shall be provided to members
Districts thereof in the same manner as specified in Section 7 of this Article these Bylaws for
notice of special meetings of the Board. Meetings shall be open to Member Districts except
when the President determines that a closed meeting is necessaryfor closed sessions




addressing personnel or litigation matters.

Any three four members of the Executive Committee shall constitute a quorum for the conduct
of business.

All actions of the Executive Committee shall be reported to the full Board within 60 two
business days. Any two members of the Board of Directors may, within five business days of
receiving the minutes of an Executive Committee meeting, call for a special meeting of the
Board of Directors. The President shall call a special meeting of the Board of Directors to be
held within five days of the request to consider disaffirming the action of the Executive
Committee.

The Board may disaffirm any prior action of the Executive Committee, except valid and binding
contracts entered into by the Executive Committee (or the President acting at the direction of
the Executive Committee) in accordance with the policies and procedures adopted by the
Board. The minutes of all meetings of the Executive Committee shall be filed in the Board'’s
Book of Minutes and be made available to all Member Districts.

Except as hereln prowded the Executlve Commlttee shaII have the same authontv as the
Board to- A The
Executive Commlttee shau-eenetdeppetentral—lseueereqamneshall be Ilmlted to taklnq the
permitted action or giving direction to staff on those issues that cannot reasonably wait until
and-whether-itis-time-sensitive-orwhetherthe decisioncan-waitfor the next reqularly
scheduled Board meeting. or special meeting of the Board of Directors.

The Board of Directors may alterthe limit the authority of the Executive Committee through a
reselution-formal action of the Board.

The Executive Commlttee shaII not have no power to: amend or repeal any resolutlon of the
Board; w F

Gemmtttee Then Executlve Commlttee shaII no take act|on contrarv to dlrectlves or poI|C|es
of the Board or the general membershipMember Districts; The Executive Committee shall not
authorize expenditures or enter into contracts or agreements for which specific authority has
not been delegated to them; except pursuant to policies and procedures prescribed by the
Board; The Executive-Committee- shall have no power to fill vacancies on the Board;-the
Executive- Committee;or-any other committee of the Board; to create or appoint members to
any committee of the Board; The Executive- Committee shail have no power to nor or approve
any self-dealing transaction subject to Section 5233 of the Corporation Code, except as
permitted by the Section 5212 of the Corporations Code.

The Board may disaffirm any prior action of the Executive Committee, except valid and binding
contracts entered into by the Executive Committee (or the President acting at the direction of
the
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Note: Not all recommendations were taken. The final doc will read:

Section 8. Executive Committee — There shall be an Executive Committee of the Board consisting of the President, Vice President, Secretary-
Treasurer, Immediate Past President, NACD Board Member, and two of the Regional Representatives elected by the Regional Representatives.

The Association executive director shall function as staff to the Executive Committee. Except as herein provided, the Executive Committee shall

act primarily as an advisory body to the Board of Directors and in providing direction to Association staff. The Executive Committee shall meet

upon the call of the President, who shall serve as Chair of the Executive Committee. Notice of meetings of the Executive Committee shall be
provided to members thereof in the same manner as specified in Section 7 of this Article for notice of special meetings of the Board. Meetings

shall be open to Member Districts except when the President determines that a closed meeting is necessary.

Any four members of the Executive Committee shall constitute a quorum for the conduct of business. The minutes of all meetings of the Executive
Committee shall be filed in the Board’s Book of Minutes.

All actions of the Executive Committee shall be reported to the full Board within two business days. Any two members of the Board of Directors
may, within two business days of receiving the minutes of an Executive Committee meeting, call for a special meeting of the Board of Directors.

The President shall call a special meeting of the Board of Directors to be held within two days of the request to consider disaffirming the action

of the Executive Committee. The Board may disaffirm any prior action of the Executive Committee, except valid and binding contracts entered

into by the Executive Committee (or the President acting at the direction of the Executive Committee) in accordance with the policies and
procedures adopted by the Board.

Except as provided herein, the Executive Committee shall have the same authority as the Board to act when the Board of Directors is unable to
meet and the President calls for an emergency special meeting of the Executive Committee.

The Board of Directors may alter the authority of the Executive Committee through action of the Board.




Potential Policies of the CARCD Board of Directors
Identified by Article/Section
Plus

Wording Pulled from the 11/18 & 8/24 Draft Bylaws That Doesn’t Belong in Bylaws yet Supports the Policy

Draft — October 2024; updated 6/24 /25; updated 10/2025

Note: The Corporation Code identifies many of the requirements for policies listed here.

Article I. GENERAL PROVISIONS

Section

From 2018 Bylaws From Draft 2024 Bylaws New

2. Organization

Record keeping policy: members, board mbrs, officers & their terms; Book of Minutes for Board,
Executive Committee, Mbrship meetings, resolutions, governance & standing committees; consent
documentation for Board/Exec Committee actions taken electronically (Art 6, sec 4) (how/where will
this documentation be stored - hard copy, electronic, web?) (comment 2-4)

4. Regions

Reconfiguring & naming Regions (“Initially RCDs are assigned to
Regions as they existed in the Nov 2018 Bylaws. In moving an RCD
to a new Region the BOD shall consider the future viability of the
losing Region & shall maintain geographical continuity of the
Regions.”)(comment 4-2). Procedures for Reconfiguring Regions
(see comment 4-5 for suggestion).

6. Seal (2018)

Section 6. Seal — The Association shall have a common seal, which shall be a circle having conveniently
arranged thereon the words “CALIFORNIA ASSOCIATION OF RESOURCE CONSERVATION DISTRICTS,
ESTABLISHED DECEMBER 12, 1945.”

7. CODE (2018)

The California Association of District Employees (CODE) shall be an affiliate of the Association, and shall be
governed by separate bylaws. The objective of this affiliation is to strengthen the Conservation District
program of the State of California by the effective utilization of the skills of the members of the CODE in
support of the purposes and activities of the Association and its committees; to provide assistance,
information, and support to Conservation Districts, employees, and their governing boards; and to promote
the professional development of Conservation Districts and their employees.




7. Amendment of Bylaws
(updated-2024 ver)

Bylaws review procedure (including review with new applicable laws), who, when (comment 7-2);
consider required notice time to member districts (eg 30 days prior to meeting where considered)

Article Ill. (2018 Bylaws) POLICIES

Section From 2018 Bylaws From Draft 2024 Bylaws New
All Move to policies or define
as Guiding Principles
Article Ill. (2024 draft Bylaws) MEMBERSHIP AND VOTING
Section From 2018 Bylaws From Draft 2024 Bylaws New

2. Dues

Dues levels, timing of invoicing/payment due, request for waiver
or payment plan, consequences for not paying dues, active
member data, how to be reinstated as a Member. (comments 2-
1, 2-2)

3. Selection of Delegates

Timing of the Delegate selection, credential to certify & return to CARCD (“The Assoc shall transmit an
identifying credential to each Member District in advance of any meeting of the Member Districts, for
use by the voting Delegate of thatMember District.”). Because Regional Delegates are proposed to be
different from Delegates for Association meetings, this policy needs to include Regional Delegates in its
description so that the procedure for their selection & credential is consistent. Also, include the Assoc’s
responsibility in providing the Regional Chairs a list of their Region’s delegates sometime w/in 6 days of

a Regional meeting.

4. Voting

Process for the President determining a quorum.




7. Powers & Duties

Process for requesting the reports from the Board so the general membership can take
action.(comment 7-8)

Article IV. REGIONS

Section

From 2018 Bylaws From Draft 2024 Bylaws New

3. Selection of Delegates

See comment in Article Ill.
Section 3 above re: delegates
to include Regional
Delegates.

4. Regional Representative

At the time these bylaws are
adopted, the Regional Chairs,
if they meet the qualifications
of a Regional Rep, will
become the Reg’l Rep. (This is
a priority policy to be
developed)

5. Meetings & Voting

NEW 10/25: Address
when the CARCD BOD
would call a reg’l mtg.

Article V. BOARD OF DIRECTORS

Section

From 2018 Bylaws From Draft 2024 Bylaws New




1. Membership

Board responsibilities should be written to include such items as:

e The Board shall follow applicable standards in accomplishing its fiduciary duties as provided in the
Nonprofit Public Benefit Corporation Law of the State of California, the Corporations Code and
the Uniform Prudent Management of Institutional Funds Act, the Nonprofit Integrity Act of
2004, and the Supervision of Trustees and Fundraisers for Charitable Purposes Act (CA
Government Code sections 12580-12599.7). (comment 3-6)

e The Board is prohibited from directly or indirectly participating in, or intervening in, any political

campaign on behalf of (or in opposition to) any candidate for elective public office. (comment 3-7) @

The Board may engage in lobbying as long as it does not constitute a substantial part of the

Association’s activities. (comment 3-8)

e The Board shall have the following additional duties: (1) the duty of care; (2) the duty of inquiry;
(3) the duty of loyalty; and (4) the duty to follow investment standards. (comment 3-9) @
Requirement to represent the interests of their region, not their personal interests or the interests
of their affiliated member RCD. (comment 1-14)

Also, new board member orientation should occur.
NEW 10/25: Ensure that there are policies for Ethics and Conflict of Interest

NEW 10/25: Guidelines for the expiration/lapse of a board mbr’s membership in CARCD (i.e., dues not
paid on time - are they off the board, is there a way to notify or include the board mbr when the dues
invoice is emailed out?

2. NACD board member

- The Board President may delegate the NACD board member position to another District director in
this priority order (deleted from 8/24 draft bylaws): Immediate Past President, Vice President, and if
none of these individuals are willing to be the NACD Board member, then the Board shall select by
vote another Board member who is a District director, or by solicitation of a District director of a
Member District.

- NACD board mbr responsibilities, option for selecting an alternate (see NACD

info (https://www.nacdnet.org/about-nacd/nacd-leadership/)




3. District Mgr or ED Mbrs

Procedures for the special committee to nominate candidates & hold the election,NEW 10/25:
including taking the vote & what constitutes the winner (eg, since one region may have 3 candidates,
“greater than 50%"” may not be the majority). Determination of what constitutes the south, central, &
north geographical areas from which the DM/ED board members come (eg, identify which Regions are
located w/in each of these geographical areas or document that the boundaries of these geographic
areas are flexible & may move from year to year based on candidate interest & their location). NEW
10/25: The bylaws committee is upping the term to 2 yrs, add guidance on whether positions are
staggered or all run concurrently. Plus see above writing highlighted in yellow.

4. Appointed Members

Procedures/criteria for adding appointed members (eg, identify the desired expertise required or
network to be accessed, format for recommending an appointed mbr) & assessment criteria/method

for re appointing an appointed mbr to a 2nd term

5. Compensation

Develop procedures for
authorization &
reimbursement of travel &
other expenses.

6. Powers & Duties - general

NEW 10/25: At (d) re: resolutions

- develop policy regarding the
actions that will require
memorializing in a resolutions
instead of in the board’s mtg
notes.

1, Uniformity & transparency
in determining RCD
participation in & the
distribution of block grants

NEW 10/25: At (h) re: the
preparation, timing, &
distribution of BOD agendas &
mtg notes.

CARCD receives (maybe this
is a CARCD operations policy
not a policy of the BOD?)

2, Engaging Member &
nonmember RCDs
regarding Assoc work on
Division 9




(comment 3-21)

6. Pwrs & Duties (b)

NEW: Policy on the supervisory powers of the Board, the Executive Director shall:
1. Be the chief executive officer of the Association responsible for all management functions.

Sign all written instruments as authorized or directed by the Board.

3. Manage and direct all activities of the Association as prescribed by the Board and approved by the
Board when necessary.

4. Serve as a non-voting member of the Board.

5. Employ, direct, and if necessary, terminate the employment of any other employees of the
Association, and fix their titles and compensation within the approved budget of the Association.

6. Perform any other powers and duties as may be authorized by the Board.

N

6. Pwrs & Duties (c)

- Procedure on how policies will be written, reviewed, approved, & made available to the mbrship;
position or committee responsible for implementing the steps of the written procedure.

- “Board shall determine matters relating to any external publications of the Association.” Deleting this
power from bylaws as redundant with the overall intention of 6.(b) but an external communications policy
is needed identifying the process, authority, & distribution of external communications.




6. Pwrs & Duties (e)

- Develop budget development, review & approval process & schedule, including who accomplishes
what.. - Policy on contents of annual report (deleted from bylaws): “The annual report shall contain in
appropriate detail (1) the assets and liabilities of the Association as of the end of the fiscal year, (2) the
principal changes in assets and liabilities during the fiscal year, (3) the revenue or receipts of the
Association eerperation, both unrestricted and restricted to particular purposes, for the fiscal year, (4)
the expenses or disbursements of the Association, for both general and restricted purposes, during the
fiscal year, and (5) any other information required by Section 6321 of the Corporations Code of the
State of California.” (comment 3-22)

(o)}

. Pwrs & Duties (h)

Procedures on how the Board will keep the mbrship informed; Requirements for the timing of posting
Board/Exec Committee/governance & standing committees notices, agendas, & minutes (including
whether only board or committee approved minutes will be posted) on the web. Sec 7 here & Art VIl sec
5 also talk about notice, agendas & minutes that this policy would pertain to.

(o)}

. Pwrs & Duties (i)

Procedures on how the Board will fill vacant officer positions that occur June 1 or later in an election
year. Procedures on how the Mbr Districts will recruit & fill by election vacant officer position that
occurs after an election year & prior to June 1 of an election year (eg, follow election year procedures;
use of Nominating Committee).

(e)}

. Pwrs & Duties (j)

Procedure for Board delegation of functions & duties to the President, other appropriate officers,
&/or CARCD staff.

6. Pwrs & duties (I)

Policy on keeping CARCD & CRCF interests separate when acting as the CRCF board - conflict of
interest, ethics, etc/

~N

. Meeting (e)

NEW 10/25 re: whether & how non-member RCDs can electronically attend a BOD mtg.

8. Executive Committee

Alternative 2 that was shown in the Aug /24 draft bylaws wasn’t
chosen but may have some good information that may be good
in policy (see that document for more info)(comment 5-2)




8. Executive Committee

Instances or examples needed on when the President can call a closed meeting of the Exec Committee.

Article VI. OFFICERS

Section

From 2018 Bylaws From Draft 2024 Bylaws New

2. Nominations

Procedure for seeking nominees for officer positions (expectations for outreach & documentation
interested parties need to submit to the committee, timing), including notice to the incumbent
officers. Criteria to use by the Nominating Committee to create their list nominees. Procedures for
officer nominations from the floor (who does it come from, eg, RCD board puts forward & Delegate
identifies candidate at meeting or any Mbr District director can nominate themself)?

KS: procedures for interim elections, including replacement of Sec/Treas that is being filled by VP.

NEW 10/25: Request from TEAM RCD: Add a requirement to a policy on elections that any
candidate running for the Regional CARCD President or Vice President has the endorsement of
their own district’s board. This endorsement would need to be memorialized by a vote taken at a
regular or special board meeting.

3. Nominations

Policy needed on methods officer candidates will speak to the membership (eg, a paper, speech, panel)
to identify to the mbrship their qualifications & reasons for the office they’re seeking; needed for both
in person/virtual meetings & elections w/o a meeting (sec 4). NEW 10/25: Define officer eligibility (here
is probably the best place but this note is also included below in Art VII, sec 2(e)

4. Elections

Providing ballots to RCDs & required information (“Elections shall use typed or printed ballots upon
which the names of all officer nominees appear; except that handwritten ballots, including electronic
ballots, may be used for runoff elections.””One ballot shall be provided to the Delegate of each Mbr
District & the name of the Mbr District voting shall be written on the ballot. No ballot shall be counted
which does not indicate the name of the Mbr District voting.”




4. Elections

Process for how the duties of the Nominating/Elections Oversight Committee will occur (“The Election
Oversight Committee shall distribute & receive all ballots, shall hear & determine all challenges &
guestions in any way arising in connection with the right to vote, count & tabulate all votes, & shall do
such acts as may be proper to conduct the election with fairness to all Mbrs. The winners of the
election shall be declared & certified in writing by the Elections Oversight Committee. ) Also
identification of what can be challenged & how a Mbr District may challenge their right to vote. Note:
These duties are written in Art VI, sec 2(e) but it makes sense that the policy should be included here
where the topic is elections, not committees.

4. Elections

Procedure for conducting a runoff election of officers when no candidate receives a majority vote.

4. Elections

Custodianship of ballots, procedure for Member review (“The ballots may be inspected by any
District director of a Mbr District.”), ballot retention period

4. Elections

Role of CARCD staff in nomination & election process.

8. Sec’y-Treasurer

- Financial duties of the position (“When authorized by the BOD, the Sec’y-Trsr shall execute or
endorse, on behalf of the Assoc, all checks, notes, or other obligations. The Sec’y-Trsr shall ensure the
deposit of the funds of the Assoc in one or more financial institutions. The Sec’y-Trsr shall develop an
annual budget for review & approval by the BOD.””As directed by the BOD, the Sec’y-Trsr shall provide
for the development of a financial statement of the Assoc cash accounts, securities, & other property &
shall ensure that there are regularly kept books for this purpose. The books shall reflect an accurate
account of all money received and paid, together with all business transactions.”

- Consider making a recommendation splitting this into 2 positions: Sec’y and Treasurer.

Article VII. COMMITTEES

Section

From 2018 Bylaws From Draft 2024 Bylaws New




1. Gen’l

NEW 10/25: determine whether committee members & develop a process for allowing committee
members to designate one or more alternates to act in their absence (eg, documented in a charter); if
alternates are allowed (they are allowed on the Forestry Committee & it’s written into their approved
charter), determine whether it applies to all or specific committees.

2. Governance Committees

Create procedures, if necessary, for each governance committee

2.e

NEW 10/25: Define “eligibility” for officer nominees (eg, from a Mbr District, hasn’t already served the

maximum allowed term)

3. Standing Committees

- Create standard format for committee charters
- Procedure for submitting proposal to establish/dissolve a committee




New 10/25: Article IX. Annual Conference - which is being deleted from final version of bylaws; however, determine whether policies are
needed in regards to holding an annual conference.

Article VIII. RESOLUTIONS

Section

From 2018 Bylaws From Draft 2024 Bylaws New

All

Filing, review, maintenance,
& access to adopted
resolutions (Board &
Membership)

2. Regular Resolutions

NEW 10/25: Create a numbering
system for resolutions that are
proposed

4. Emergency Resolutions

NEW 10/25: Process for submitting emergency resolutions to the Exec Committee, what constitutes “Such
urgent importance”, decision notification, how the accepted emergency resolution will be presented to
the mbrship, retention of decision making documentation.

5. Protests

NEW 10/25: Procedures to follow for submitting & dealing with a protest.

Policy Topic — Not Associated with a Specific Article

Records management and availability of records to Member Districts
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