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ACWA L

Association of California Water Agencies v ASSOCIATION OF CALIFORNIA WATER AGENCIES

(As amended and restated by the Members on November 30, 2022)

ARTICLE 1 - General

Section 1.01. Name. The name of this California nonprofit corporation shall be the Association of
California Water Agencies (hereinafter referred to as the Association).

Section 1.02. Principal Office. The principal office for the transaction of business of the Association
shall be located in Sacramento, California.

Section 1.03. Purposes. The purposes of the Association shall be to work together with its members
and others for the best interests of California and its citizens and landowners who use, need and depend
upon water; to encourage the orderly development of the waters of the state; to seek means of obtaining
and making available to all of California a dependable water supply of the best possible quality at the
lowest possible cost, giving due consideration to environmental factors involved therein; to provide
inspiration and leadership in meeting and solving the water supply problems of this state; to propose and
advocate such policies and measures—local, state and federal—that serve the best interests of the
Association, opposing those of contrary nature; to assist in promoting the health, safety and welfare of
the employees of its members; and to do all other things that are in the best interests of its members.
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Section 2.01.

(a)

(b)

(c)

Section 2.02.

ARTICLE 2 - Membership and Dues

Membership.

Members. Only a public district, public agency, or public organization created and
operated for the purpose of controlling, treating, developing, acquiring, using or
supplying water for any purpose for inhabitants or lands within the state of California, or
for the protection, drainage or reclamation of lands within the state of California, may
become a member of the Association. Such an entity will become a member upon
written application, approval by the Board of Directors, and the payment of the required
dues. Acceptance to membership shall authorize full participation in Association
activities. Except as otherwise provided in Section 2.01(b) below, in no case may an
organization other than a state, a political subdivision (as defined in § 1.103-1(b) of the
Income Tax Regulations) of a state or an entity the income of which is excluded from
gross income under § 115 of the Internal Revenue Code be a member of the
Association. A member of the Association shall be in good standing if in compliance with
all bylaws and requirements of membership, including timely payment of annual dues
and emergency assessments.

Honorary Life Members. Any person who has rendered conspicuous service in furthering
the purposes of the Association may, by vote of the Board of Directors, be granted an
honorary life membership in the Association without payment of dues or assessments. All
past presidents of the Association shall automatically be honorary life members without
vote of the Board of Directors. Honorary life members shall not be entitled to a vote or to
hold office automatically because of their status as honorary life members.

Termination of Members. Membership shall cease upon the failure of any member to
pay the dues provided for in Section 2.02 of this Article. The membership of any member
may be terminated at any time by such member sending written notification of its
intention to withdraw to the Association’s principal office. The Board of Directors may
terminate the membership of any member upon 30 days’ written notice by first-class mail
when it is determined at any regular Board meeting or at any special Board meeting called
for that purpose that continuance of such membership would not be in the best interests
of the Association. Withdrawal or termination of membership ends any participation in
Association activities and shall terminate a member’s interest in the Association’s assets.

Dues. The annual dues of each member of the Association shall be established by the

Board of Directors; provided, however, that any member may apply for a change in its dues because of

conditions that differentiate such applicant from other members.

Section 2.03.

Liability of Members. No member shall be liable for any obligation incurred by the

Association with the following exception: (1) the payment of the annual dues while it remains a member;
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and (2) the payment of emergency assessments, which shall not exceed 10 percent of current annual dues
for each member in any calendar year while it remains a member. No emergency assessment may be
levied against any member during its first two years of membership in the Association.

ARTICLE 3 - Officers

Section 3.01. President and Vice President.

(a) General. The president and vice president of the Association shall be the elected officers
of the Association. At the time of their election the president and vice president shall each
be an elected or appointed member of the governing body or commission (as
appropriate) of a member agency of the Association. The president and vice president
shall be elected by the members of the Association by written ballot in each odd-
numbered year before the Association’s annual meeting, shall be announced at the
Association’s annual meeting, shall take office on January 1 of the calendar year following
election, and shall hold office until such time as their successors take office or are
appointed. An elected president shall not be permitted to succeed himself/herself to that
office. Except as provided in this Article, should vacancies occur in either office of the
president or vice president, the Board of Directors shall appoint persons to fill such offices
for the unexpired terms thereof.

(b) President. The president shall preside at all meetings of the Board of Directors, the
Executive Committee, and the general membership; shall appoint members of all
committees, including the chair and vice chair of each, upon recommendation from
members and regions (as communicated by the region chairs), with each such committee
chair and vice chair ratified by the Board of Directors; and shall perform all other duties
necessary to carry out the functions of the office. The president shall be a non-voting, ex
officio member of each committee, but shall not be an ex officio member of the Election
Committee or the region boards.

The president may be expelled from office with or without cause, upon the satisfaction
of the following two events: (1) a two-thirds vote of the Board of Directors; and (2) a
subsequent simple majority vote of the members of the Association during a meeting of
the membership.

(c) Vice President. The vice president shall, in the absence of the president, assume all of the
duties of that office and, if a vacancy occurs, succeed thereto for the unexpired term. The
vice president shall sit as a member of the Executive Committee of the ACWA Joint Powers
Insurance Authority and shall perform such other duties as assigned by the president. The
vice president shall be a non-voting, ex officio member of each committee, but shall not
be an ex officio member of the Election Committee or the region boards.
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Section 3.02.

(a)

(b)

(c)

Section 4.01.
(a)
(b)
(c)
(d)
(e)

The vice president may be expelled from office with or without cause, upon the
satisfaction of the following two events: (1) a two-thirds vote of the Board of Directors;
and (2) a subsequent simple majority vote of the members of the Association during a
meeting of the membership.

Executive Director/Secretary and Controller/Treasurer.

General. The executive director/secretary and controller/treasurer of the Association
shall also be officers of the Association. The executive director/secretary shall be
appointed by and hold office at the pleasure of the Board of Directors of the Association.

Executive Director/Secretary. The executive director/secretary shall: (1) advise and assist
the Board of Directors, all committees, the boards of each region, and the workgroups of
each region; (2) be responsible for administering the total operations of the Association;
(3) employ, direct, and release all employed staff in accordance with the policies adopted
by the Board of Directors and consistent with the budget adopted by the Board of
Directors; (4) provide relevant information to the Board of Directors needed by the Board
to take actions; (5) give members notice and record minutes of all meetings of the
membership, Board of Directors, and Executive Committee; and (6) have such other
powers and perform such other duties as may be provided and assigned by the Board of
Directors directly or through the president of the Board or the Executive Committee. The
executive director/secretary, with the assistance of the controller/treasurer, shall render
a report to the Board of Directors at the first meeting following the close of each calendar
year showing the membership of the Association, the receipts and expenditures during
the year, and the work accomplished during the previous year.

Controller/Treasurer. The controller/treasurer shall report to and act under the direction
of the executive director/secretary. The controller/treasurer shall be a signatory on all
accounts held by the Association and shall act as a fiduciary for all assets of the
Association.

ARTICLE 4 — Board of Directors

Membership. The Board of Directors shall consist of:
The Association president and vice president.

The chair and vice chair of each region.

The chair of each standing committee.

The most immediate active past president.

The vice president of the ACWA/Joint Powers Insurance Authority.
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Section 4.02. Term of Office. The term of office of all members of the Board of Directors shall
commence on January 1 of the calendar year following election of the president and vice president, except
for those persons who serve on the Board of Directors by nature of their position as chairs of standing
committees, whose terms shall instead commence upon their ratification by the Board of Directors.
Except as provided in Article 4, Section 4.11, the term of office for all members of the Board of Directors
shall terminate on December 31 of the following odd-numbered year two years later, or until their
successors take office.

Section 4.03. Attendance Requirement. Any member of the Board of Directors who misses two
consecutive regular Board meetings without being excused by the Board will no longer be a member of
the Board of Directors.

Section 4.04. Regular Meetings. Regular meetings of the Board of Directors shall be held bimonthly at
such times and places as the Board may determine.

Section 4.05. Special Meetings. Special meetings may be called by the president upon the president’s
own volition or shall be called by the president when requested in writing by five directors. Prior to
conducting such a special meeting, the president shall consult with the Executive Committee to ensure
that adequate information is available to the Board of Directors for any necessary decisions; and where
such meeting is called upon the president’s own volition, the president shall also consult with the
Executive Committee as to the necessity of the special meeting. Notice for special meetings shall be
provided in the following manner: (1) upon 10 days’ written notice sent by mail to each director and
addressed to each at the address as shown upon the records of the Association; or (2) upon 48 hours’
notice with notice provided by electronic means. When the meeting is called upon the president’s own
volition, the president shall choose the form of notice; when the meeting is called by a request of five
directors, the five directors shall choose the form of notice and the president shall promptly call the
meeting. No business except those items described in the notice shall be transacted at any special
meeting, except by consent of three-fourths of the members of the Board of Directors present.

Section 4.06. Meetings by Electronic Communication. Any meeting of the Board of Directors, region
boards, or any committee may be conducted, in whole or in part, by telephone, electronic transmission,
or by electronic video screen communication. A member of the Board of Directors, a region board, or any
committee shall be deemed present in person at the meeting if the following apply:

(a) Each director, region board, or committee member participating in the meeting can
communicate concurrently with all other directors, region board, or committee members.

(b) Each director, region board or, committee member is provided the means of participating
in all matters before the board, region board, or committee, including the capacity to
propose, or to interpose an objection to, a specific action to be taken by the Association.

Section 4.07. Quorum. At any meeting of the Board of Directors, the attendance of 50 percent of the
voting members of the Board of Directors, or their permitted alternates as specified in these bylaws, shall
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constitute a quorum for the transaction of any business. The Board may hold a closed session for
discussion of personnel matters; enforcement of violations of the code of conduct; pending or anticipated
litigation or other legal matters, including, but not limited to, considering whether to file or join in an
amicus brief; real property negotiations and discussions; and other confidential matters as determined by
the Board to the extent permitted by applicable law. (See Board Policy 2.1.8.3.)

Section 4.08. Alternates. Each region shall designate an alternate for each chair and vice chair, who
shall meet the qualification requirements for chair and vice chair, to act at meetings of the Board of
Directors when the chair or vice chair is unable to attend. The vice chair of each standing committee will
be the alternate to act at meetings of the Board of Directors when the standing committee chair is unable
to attend. An alternate may not act or vote on behalf of more than one member of the Board of Directors.
A member of the Board of Directors may not act as an alternate for any other member.

Section 4.09. Vacancies for Standing Committee Chairs and Vice Chairs. Should a vacancy occur in the
office of any standing committee chair or vice chair before the end of the term, the president shall appoint
a new committee chair or vice chair to fulfill the unexpired term of such committee chair or vice chair
subject to ratification by the Board of Directors. A vacancy in the office of any such standing committee
chair or vice chair as described in the previous sentence shall be deemed to exist when the chair or vice
chair: (1) resigns the office; (2) no longer is an officer, employee, or member of the governing body of a
member agency of the Association, or other representative duly designated by a member agency of the
Association to represent that member; or (3) is otherwise removed by a member agency of the
Association.

Section 4.10. Duties, Authorities, and Delegation. Subject to the provisions and limitations of California
Nonprofit Corporation Law, other applicable laws, and the provisions of these bylaws, the Association’s
activities and affairs are to be exercised by or under the direction of the Association’s Board of Directors.
The Board of Directors is responsible for the overall supervision, control, and direction of the Association.
The Board of Directors shall: (1) employ and release the executive director/secretary; (2) set performance
expectations for the executive director/secretary; (3) receive, review, and consider approval of executive
director/secretary recommended compensation, other terms and conditions of employment, and annual
evaluations as prepared by the Executive Committee; (4) annually adopt a budget; and (5) set the level of
dues for the Association. Except as to the duties listed in the previous sentence, and subject to Article 3,
Section 2, the Board of Directors may delegate the supervision, control, and direction of the Association’s
affairs to any person or group, including a committee, provided the Association Board retains ultimate
responsibility for the actions of such person or group. Where such powers are delegated, the delegation
shall be documented in writing.

Section 4.11. Immediate Past President. The immediate past president automatically assumes this
position after serving as the Association’s elected president and is a voting member of the Board of
Directors and Executive Committee. The term of office for the immediate past president shall commence
on January 1 of the calendar year following election of the president and vice president and shall
terminate on December 31 of the following odd-numbered year two years later. In the event the most
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immediate active past president is unavailable to serve, the most recent and available active past

president in succession shall serve in this capacity.

Section 4.12.

(a)

Section 5.01.

(a)

(b)

Section 5.02.

(a)

(b)

Code of Conduct of Board Members.

The Board of Directors shall establish, and update as appropriate, a code of conduct for
its Directors that recognizes the Association’s commitment of integrity, respect, and fair
representation to its members and the public they serve and establishes minimum ethical
standards for the performance of the duties of office. (See Code of Conduct Policy, Board
Policy Manual, Policy No. GO-2.1A.) The code shall be consistent with the procedural
processes contained in the Code of Conduct Policy. (See sections 2.1.3A and 2.1.4A of
Policy GO-2.1A of the Board Policy Manual.) The code shall be distributed to all new
Directors and shall be distributed annually to all members of the Association.

ARTICLE 5- Regions

Boundaries of Each Region.

There shall be a maximum of 10 regions within the state. The Board of Directors shall
determine the regional boundaries. Insofar as is practicable, the regions shall have a
numerical balance in members of the Association; make geographic sense; and promote
regional problem solving.

A member of the Association may file a written petition to the Board of Directors
requesting a change in regions. Such petition shall set forth the reasons for such
requested change. The Board shall, within a reasonable time, act upon such petition and
set forth the reasons for its action. Such action by the Board shall be based on factors in
Section 5.01(a) above, as well as others deemed by the Board of Directors to be relevant
to the decision.

Officers.

The officers of each region shall be a chair and vice chair and three to five region board
members who shall be elected by the region in each odd-numbered year. A region may
maintain a board of fewer than five but not less than three members as provided in the
region’s rules and regulations. The officers of the region board shall take office on January
1 of the calendar year following election and shall hold office for two years, or until their
successors take office. Regions shall hold elections by electronic ballot. Association staff
shall verify the legitimacy of the ballots.

The officers of each region shall: (1) exercise the powers and perform duties of the region
during the interim between region meetings; and (2) make recommendations to the
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president regarding appointments to committees. The chair and vice chair shall be the
region’s representatives to the Board of Directors.

(c) Each officer of a region shall be an officer, employee, or member of the governing body
of a member agency of the Association, or other representative duly designated by a
member agency of the Association to represent that member at the time of the
appointment. Where an individual ceases to meet these criteria during the term of the
office, the individual may not serve during the remaining term of that office unless that
individual can again meet the criteria for the office and is appointed to complete the term.
The region board may adopt more stringent criteria for board member qualifications as
part of the region’s rules and regulations.

(d) Should a vacancy occur in any of the region board positions before the end of the term,
the remaining members of the region board shall appoint a new member. A vacancy in
the office of any region board position shall be deemed to exist when a region board
member: (1) resigns the office; (2) no longer is an officer, employee, or member of the
governing body of a member agency of the Association, or other representative duly
designated by a member of the Association to represent that member; or (3) is otherwise
removed by a member agency of the Association.

Section 5.03. Nominating Committees. There shall be a nominating committee for each region
consisting of three or more designees, each representing a member of the Association located within the
region, appointed by the chair of the region and approved by the region board. Nominating committees
shall be formed by February 28 of each odd-numbered year.

Section 5.04. Meetings. The meetings of each region shall be held at both the spring and fall
conferences and at such other times and places as may be determined by the region chair.
Representatives of five or more members of the Association from the region present at any region
meeting shall constitute a quorum for purposes of conducting the business of the region. Any meeting,
regular or special, may be held in person or by telephone conference, web video conference, or other
electronic video screen communication or electronic transmission, as set forth in Section 4.06.

Section 5.05. Workgroups. Workgroups may be appointed by the region chair as needed.

Section 5.06. Rules. Each region shall organize and adopt rules and regulations for the conduct of its
meetings and affairs not inconsistent with the Articles of Incorporation or bylaws of the Association. Each
region shall abide by the code of conduct adopted by the Board of Directors of the Association.

ARTICLE 6 — Executive Committee

Section 6.01. Membership. There shall be an Executive Committee consisting of the following: the
president of the Association, who shall be the chair thereof; the vice president; the most immediate active
past president; the chair of the Finance Committee; and three at-large representatives selected from and
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by the members of the Board of Directors. The election of the three at-large representatives to the
Executive Committee shall occur at the first Board of Directors meeting held in each even-numbered year
and the elected representatives shall serve immediately following their election and until such time as
their successors take office. To the extent practical, the Executive Committee should be constituted so as
to reflect the geographic extent of the Association and the functions of the members of the Association.

Section 6.02. Powers. The Executive Committee shall have the following authority:

(a) Personnel. Subject to the budget adopted by the Board of Directors, the Executive
Committee shall perform the following personnel actions: (1) recommend compensation
for the executive director/secretary to the Board of Directors for approval; (2) perform
annual reviews of the executive director/secretary and submit that review to the Board
of Directors; (3) review the classification and compensation plan and publicly posted
salary schedule for Association employees submitted by the executive director/secretary,
which shall be approved by the Board of Directors; (4) establish personnel policies for the
conduct and behavior of employees, which shall be reviewable by the Board of Directors;
and (5) undertake such other personnel actions as may be requested by the executive
director/secretary in support of his or her oversight of all other personnel matters, which
shall be reviewable by the Board of Directors, in closed session, upon request of the Board
of Directors.

(b) Delegation. The Executive Committee may act pursuant to any authority specifically
delegated to it by the Board of Directors. The delegation shall indicate whether the
authority is still subject to the ultimate authority of the Board.

(c) Authority to Act Between Meetings. The Executive Committee may act for the Board of
Directors between Board meetings when calling a special meeting of the Board of
Directors is impracticable, provided that no such action of the Executive Committee shall
be binding on the Board of Directors until authorized or approved by the Board. The
Executive Committee has the authority to authorize actions recommended by the Legal
Affairs Committee (such as the filing of letter briefs and amicus curiae briefs) by electronic
means without the need for an in-person or telephonic meeting, but such actions shall be
ratified by the Board of Directors at its next meeting.

Section 6.03. Reporting. The president, or any person designated by the president, shall report to the
Board of Directors, at each regular Board meeting, any action taken by the Executive Committee since the
last preceding regular Board meeting. The minutes of Executive Committee meetings, which at that time
may still be in draft form, shall be mailed (using the U.S. Postal Service, express delivery, electronic means,
or otherwise) to each member of the Board of Directors at least five days prior to Board meetings, except
in cases in which the Executive Committee meets during or immediately prior to a conference of the
Association or immediately prior to a Board meeting, in which case the minutes, which may still be in draft
form, shall be mailed to each director promptly thereafter.
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Section 6.04. Meetings. The Executive Committee shall hold regularly scheduled meetings as set by the
president. Special meetings of the Executive Committee may be called by the president upon notice to
the members of that committee or upon written request of three Executive Committee members. Notice
for special Executive Committee meetings shall be provided to the entire Board: (1) upon five days’ written
notice sent by mail, or (2) upon 24 hours’ notice with notice provided by electronic means; and all such
meetings shall be open to the Board of Directors. Any meeting, regular or special, may be held in person
or by telephone conference, web video conference, or other electronic video screen communication or
electronic transmission, as set forth in Section 4.06. All members of the Board of Directors may attend
any meeting of the Executive Committee. Meetings of the Executive Committee may be closed to others
at the discretion of the president or committee. Only members of the Executive Committee are allowed
to vote on matters at a meeting of the committee.

Section 6.05. Minutes. The minutes of the Executive Committee meetings shall be kept by the
executive director/secretary at the Association’s principal office. Actions of the Executive Committee shall
be reported to the Board of Directors as provided in Section 3 of this Article and shall be available to any
member of the Board of Directors upon request to the executive director/secretary.

ARTICLE 7 - Standing Committees

Section 7.01. Qualification. In order to serve on any Association standing committee, an individual
must be an officer, employee, or member of the governing body of a member agency of the Association,
or other representative duly designated by a member agency of the Association to represent that member
at the time of the appointment. Where an individual ceases to meet these criteria during the term of the
appointment, the individual may not serve during the remaining term of that appointment unless that
individual can again meet the criteria for appointment and is appointed to complete the term.

Section 7.02. Term of Office. The term of office of standing committee members shall be two years
commencing on January 1 of each even-numbered year. The term of office of standing committee chairs
and vice chairs shall be approximately two years and shall commence as soon after January 1 of the even-
numbered year as they may be appointed by the president and ratified by the then-seated Board of
Directors, and shall terminate on December 31 of the odd-numbered year approximately two years later
or until their successors are appointed and ratified.

Section 7.03. Meetings. Meetings of standing committees may be called at such times and places
designated by the respective chair thereof except where provided otherwise by these bylaws. Any
meetings of standing committees may be conducted, in whole or in part, by electronic transmission or by
electronic video screen communication, as set forth in Section 4.06. Subject to the provisions of these
bylaws and any actions that may be taken by the Board of Directors, the chairs of each standing committee
may establish their own rules for the efficient operation of the committee they each chair. The chairs of
each standing committee are authorized to create subcommittees and workgroups in order to complete
the work of the committee.
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Section 7.04. Committee Composition. Each limited standing committee shall have a membership
composition that is comprised of members in the quantity and with qualifications as defined by the
provisions of these bylaws. The committee chair position shall not be included in the maximum count for
determining the committee composition total of any given limited committee. The committee chair shall,
however, be a voting member of their respective committees subject to the rules and procedures of each
committee. If the chair is absent, the vice chair shall fill the role of the chair during such absence.

Section 7.05. Agriculture Committee. There shall be an Agriculture Committee whose duty it shall be
to recommend Association policy, positions and programs to the Board of Directors, State Legislative
Committee, Federal Affairs Committee or other committees, as appropriate, regarding agricultural issues
affecting the interests of the Association and its members. The committee shall consist of at least one
member from each region.

Section 7.06. Business Development Committee. There shall be a Business Development Committee
whose duty it is to develop and recommend to the Board of Directors programs and activities to be
provided or administered by the Association that generate non-dues revenue and provide a service or
benefit to member agencies. The committee shall consist of at least one member from each region and
may include members from any of the other standing committees.

Section 7.07. Communications Committee. There shall be a Communications Committee whose duty
it shall be to develop and make recommendations to the Board of Directors regarding a comprehensive
internal and external communications program for the Association and to promote development of sound
public information and education programs and practices among member agencies. The committee shall
consist of no more than 40 members. The committee shall consist of at least one member from each
region.

Section 7.08. Energy Committee. There shall be an Energy Committee whose duty it shall be to
recommend policies and programs to the Board of Directors and to the State Legislative Committee
and/or Federal Affairs Committee as appropriate. The committee shall consist of at least one member
from each region.

Section 7.09. Federal Affairs Committee. There shall be a Federal Affairs Committee whose duty it shall
be to review all federal legislative proposals and regulatory proposals affecting member agencies, after
consulting with other appropriate committees, and to develop Association positions consistent with
existing policy, where it has been established; recommend sponsorship of bills that will resolve problems
or improve conditions for member agencies; and assist in the establishment of the Association’s federal
legislative program. The committee shall consist of at least one, but no more than five members from
each region.

Section 7.10. Finance Committee. There shall be a Finance Committee whose duty it shall be to make
recommendations to the Board of Directors regarding annual budgets, dues formula and schedules and
other revenue-producing income, annual audit and selection of an auditor, and investment strategies. The
committee shall consist of the president and vice president of the Association as ex officio members,
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either the chair or vice chair from each of the Association’s 10 region boards, and one additional member
from each region with experience in financial matters.

Section 7.11. Groundwater Committee. There shall be a Groundwater Committee whose duty it shall
be to recommend policies and programs to the Board of Directors and to the State Legislative Committee
and/or Federal Affairs Committee as appropriate. The committee shall consist of at least one member
from each region.

Section 7.12. Legal Affairs Committee. There shall be a Legal Affairs Committee whose duty it shall be
to support the mission of the Association, and more particularly to deal with requests for assistance
involving legal matters of significance to member agencies, including but not limited to state and federal
court litigation, water rights matters, selected regulatory and resources agency matters, proposed bylaw
revisions, review of legislation as requested by the State Legislative Committee, etc. The committee shall
consider matters and issues submitted to it in order to determine which ones are of major significance to
the member agencies and, assuming a finding of major significance, recommend to the Board of Directors
the position(s) which the committee believes the Association should take with respect thereto. The
committee shall be composed of between 34 and 44 attorneys, each of whom shall be a member of the
California Bar and shall be, or act as, counsel for a member agency, representing diverse interests within
the Association, including but not limited to, different geographical areas throughout the state, large and
small agencies, agricultural and urban agencies, agencies created under the various enabling statutes, etc.
The committee shall consist of at least one member from each region.

Section 7.13. Local Government Committee. There shall be a Local Government Committee whose
duty it shall be to recommend policies to the State Legislative Committee, as appropriate, and Board of
Directors on matters affecting water agencies as a segment of local government in California. The
committee shall consist of at least one, but no more than three members from each region.

Section 7.14. Membership Committee. There shall be a Membership Committee whose duty it shall be
to assist staff in developing membership recruitment and retention programs, make recommendations to
the Board of Directors regarding membership policies, eligibility, and applications for membership and
review and make recommendations to the Finance Committee regarding an equitable dues structure. The
committee shall consist of at least one member from each region.

Section 7.15. State Legislative Committee. There shall be a State Legislative Committee whose duty it
shall be to review all state legislative proposals affecting member agencies and to establish Association
positions, consistent with existing policy, where it has been established; sponsor bills that will resolve
problems or improve conditions for member agencies; and assist in the establishment of the Association’s
legislative program. The committee shall consist of members representing a variety of types of member
agencies and at least one, but no more than four members from each region.

Section 7.16. Water Management Committee. There shall be a Water Management Committee whose
duty it shall be to recommend policy and programs to the Board of Directors on any area of concern in
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water management. The committee shall consist of at least one, but no more than four members from
each region.

Section 7.17. Water Quality Committee. There shall be a Water Quality Committee whose duty it shall
be to develop and recommend Association policy, positions, and programs to the Board of Directors, to
promote cost-effective state and federal water quality regulations that protect the public health, to
enable interested member agencies to join together to develop and coordinate with other organizations,
and to present unified comments regarding agricultural and domestic water quality regulations. The
committee shall consist of at least one member from each region.

ARTICLE 8 - Special Councils, Committees, and Task Forces

Section 8.01. Council of Past Presidents. There shall be a Council of Past Presidents composed of all
past presidents of the Association who serve on the council until each is no longer able to or wishes to
serve. The council shall provide a mechanism for past presidents to continue to make valuable
contributions to the Association. With approval of the Board of Directors, the president and/or executive
director/secretary may assign specific responsibilities to the council from time to time. Members of the
Council of Past Presidents are invited to attend and participate in the Association’s Board and Executive
Committee meetings, including attending closed sessions. With the exception of the immediate past
president, members of the Council of Past Presidents are non-voting.

Section 8.02. Election Committee. There shall be an Election Committee consisting of eleven
representatives established by February 28 of each odd-numbered year, whose purpose shall be to
present qualified individuals for the offices of president and vice president of the Association. The Election
Committee shall vet all candidates to determine if the eligibility criteria have been met. The Election
Committee will endorse a preferred candidate for president and vice president before presenting an open
ballot with all qualifying candidates to the members for a vote in the manner set forth in Section 9.10 and
Section 9.11.

(a) Selection. The Election Committee shall be selected in the following manner:

(1) Each ofthe 10 currently seated Region Boards in the odd-numbered year shall appoint
a representative from their respective regions to serve on the Election Committee.

(2) One representative appointed by the president in the odd-numbered year shall also
serve on the Election Committee. Neither the president nor the vice president qualifies
to be appointed to this position.

(b) Qualification. In order to serve on the Election Committee, an individual must be an
officer, employee, or member of the governing body of a member agency of the
Association, or other representative duly designated by a member agency of the
Association to represent that member at the time of the appointment. Past presidents,
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who are Honorary Life Members of the Association, may also serve on the Election
Committee without meeting stated qualifications unless otherwise disqualified. Where
an individual ceases to meet these criteria during the election cycle, the individual may
not continue to serve. When the disqualified member represented a Region Board, the
affected Region Board shall select a replacement representative. When the disqualified
member represented the President, the President shall select an alternate
representative.

Section 8.03. Other Committees and Task Forces. Other committees and task forces may be appointed
by the president from time to time as needed, consistent with and supportive of the mission of the
Association.

ARTICLE 9 — Meetings of Members

Section 9.01. Meetings. Meetings of the members of the Association shall be held at the Association’s
conferences to provide a report to the members on the Association’s activities during the past year,
provide an overview of the Association’s finances, announce the newly elected president and vice
president of the Association in each odd-numbered year, and to transact such other proper business as
may come before the meeting.

Section 9.02. Special Meetings. Special meetings of the members of the Association may be called by
the Board of Directors, the president of the Board of Directors, or by 5 percent or more of the members
of the Association. Except when called by the Board, a request for a special meeting must be in writing
and must be delivered in person or mailed by first-class mail addressed to the president of the Board at
the principal office of the Association, with a copy to the executive director/secretary. The request must
state the general nature of the business proposed to be transacted at the meeting.

A special meeting that has been called by written request of 5 percent of the member agencies of the
Association to the Board of Directors shall be set by the Board of Directors on a date that is not less than
35 or more than 90 days after receipt of the request.

Section 9.03. Meetings by Remote Communication. Any meeting of the members may be conducted,
in whole or in part, by electronic transmission by and to the Association or by electronic video screen
communication. The member shall be deemed present in person at the meeting if the following apply:

(a) The Association implements reasonable measures to provide the member a reasonable
opportunity to participate in the meeting and to vote on matters submitted to the
members, including an opportunity to read or hear the proceedings of the meeting
substantially concurrently with those proceedings.

(b) If any member votes or takes other action at the meeting by means of electronic
transmission to the Association or electronic video screen communication, a record of
that vote or action is maintained by the Association.
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(c) The Association verifies that each person participating remotely is an authorized
representative of a voting member.

Section 9.04. Notice Requirements for Membership Meetings. Written notice of any membership
meeting shall be given to each voting member of the Association. The notice shall state the date, time,
and place of the meeting; the means by which members may participate; and the general nature of the
business to be transacted. The member notification information shall also be posted on the Association’s
website.

Except as otherwise provided in these bylaws or California law, a written notice of regular membership
meetings shall be given not less than 10 or more than 90 days before the date of the meeting to each
member who, on the record date for notice of the meeting, is entitled to vote; provided, however, that if
notice is given by mail, and the notice is not mailed by first-class, registered, or certified mail, that notice
shall be given not less than 20 days before the meeting.

Section 9.05. Notice Requirements for Special Meetings. The executive director/secretary shall cause
notice to be given to all members of the Association of the date, time, and place of the meeting and the
general nature of the business to be transacted at the meeting. No business except that specified in the
request and notice may be transacted at said special meeting. If notice of the requested special meeting
is not given within 20 days after receipt of the request, the person or persons requesting the meeting may
give the notice.

Section 9.06. Voting. Each member of the Association in good standing at the time of the annual or
special meeting shall be entitled to one vote that shall be cast by its authorized representative. Each
member must designate its authorized representative prior to the annual or special meeting. It is the
member’s responsibility to designate or update its authorized representative as needed. The Association
may confirm with any member the identity of that member’s authorized representative for the purpose
of casting ballots in any election of president and vice president, amendments to these Bylaws, or other
Association business that requires a vote. All questions, except amendments or revisions of these bylaws,
shall be determined by a majority of the members present and voting. A roll call may be requested by any
authorized representative.

Section 9.07. Amendment of Bylaws. These bylaws may be amended or revised by two-thirds of the
member agencies of the Association present and voting at any meeting.

Section 9.08. Quorum. The presence of the authorized representatives of at least 50 members of the
Association at any meeting of the members shall constitute a quorum for transacting business. Actions
taken by written ballot shall require the timely receipt of the written ballot from the authorized
representatives of at least 50 members to constitute a quorum.

Section 9.09. Amendments, Revisions, and Resolutions. Before any amendments or revisions to the
bylaws, or resolutions, may be considered at any meeting of the Association, any such amendment,
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revision, or resolution shall be submitted to the executive director/secretary at least 90 days prior to the
first day of such meeting. The executive director/secretary shall promptly distribute any proposed
amendments or revisions to the Legal Affairs Committee for the Legal Affairs Committee to develop an
unbiased analysis of the amendments or revisions. Following development of an analysis for the proposed
amendments or revisions, the executive director/secretary shall distribute copies of any resolutions,
amendments or revisions, including any applicable analyses, to all members of the Association not less
than 10 days or more than 90 days prior to presentation at such meeting. The written notice of the
membership meeting shall be given to each voting member of the Association consistent with the
provisions defined in Section 9.04. The 90-day rule may be suspended at any meeting of the Association
by consent of three-fourths of the members present. Voting on resolutions, amendments, or revisions
shall proceed as provided by Sections 9.06 and 9.07.

Section 9.10. Nomination of President and Vice President.

(a) Qualification. At the time of their election, the president and vice president of the
Association shall each be an elected or appointed member of the governing body or
commission (as appropriate) of a member agency of the Association.

(b) Nominating Resolutions. All nominations for the positions of president and vice president
shall be accompanied by an official resolution from the Association member agency on
whose board the nominee serves. Said resolution shall be signed by an authorized
signatory of the member agency’s Board of Directors.

Section 9.11. Election of President and Vice President. Each member of the Association in good
standing at the time a vote is cast is entitled to one vote for election of the president and vice president
that shall be cast by its authorized representative by written ballot. The ballot and any related material
may be sent by first class, registered, or certified mail or electronic transmission by the Corporation that
meets the requirements of Corporations Code section 20, and responses may be returned to the
Corporation by mail or electronic transmission. On any written ballot for the election of president or vice
president, an authorized representative acting on behalf of the member may write in a qualified candidate
for election. Nominating resolutions for write-in candidates must be received by the deadline for the
return of ballots.

Section 9.12. Write-In Candidates. If a write-in candidate prevails in any election for president or vice
president, such individual shall not be officially elected into such position until the Election Committee
confirms that the individual meets the eligibility criteria and qualifications requirements.

Section 9.13. Run-off Election for President and Vice President. In the event a nominee does not
receive a majority of the votes for president or vice president, a run-off election shall be held for the office
or offices for which a majority of the votes have not been received. The run-off election shall only involve
the nominees who received the two highest amounts of votes. The run-off election shall be conducted in
the same manner as the initial election.
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Section 9.14. Additional Procedures for Election of President and Vice President. The Board shall have
the authority to adopt policies for elections (“Election Policy”) of president and vice president setting forth
the details for the election of such positions when not otherwise contrary to or covered by these bylaws.

Section 9.15. Action by Written Ballot. To the extent permitted by applicable law and subject to all
applicable requirements, any action that may be taken at a regular or special member meeting of the
members may be approved by written ballot if a ballot is sent to each member entitled to vote on the
matter. If approved by the Board, ballots may be sent and returned by electronic transmission as
permitted in the Corporations Code. Ballot format, solicitation and voting thresholds shall meet the
requirements of the Corporations Code and be consistent with applicable provisions of these Bylaws.

ARTICLE 10 —-Indemnification of Directors, Officers, and Other Agents

Section 10.01. Right of Indemnity. To the fullest extent permitted by law, this Corporation shall
indemnify its Directors, Officers, employees, and other persons described in Section 7237(a) of the
California Corporations Code, including persons formerly occupying any such position, against all
expenses, judgments, fines, settlements and other amounts actually and reasonably incurred by them in
connection with any “proceeding,” as that term is used in that Section, and including an action by or in
the right of the Corporation, by reason of the fact that the person is or was a person described in that
section. "Expenses," as used in this bylaw, shall have the same meaning as in Section 7237(a) of the
California Corporations Code.

Section 10.02. Approval of Indemnity. On written request to the Board by any person seeking
indemnification under Section 7237(b) or Section 7237(c) of the California Corporations Code, the Board
shall promptly determine under Section 7237(e) of the California Corporations Code whether the
applicable standard of conduct set forth in Section 7237(b) or Section 7237(c) has been met and, if so, the
Board shall authorize indemnification.

Section 10.03. Advancement of Expenses. To the fullest extent permitted by law and except as
otherwise determined by the Board in a specific instance, expenses incurred by a person seeking
indemnification under these bylaws in defending any proceeding covered by those Sections shall be
advanced by the Corporation before final disposition of the proceeding, on receipt by the Corporation of
an undertaking by or on behalf of that person that the advance will be repaid unless it is ultimately
determined that the person is entitled to be indemnified by the Corporation for those expenses.

Section 10.04. Insurance. The Corporation shall have the right to purchase and maintain insurance to
the full extent permitted by law on behalf of its Officers, Directors, employees, and other agents, against
any liability asserted against or incurred by any officer, director, employee, or agent in such capacity or
arising out of the officer’s, director’s, employee’s or agent’s status as such.
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ARTICLE 11 - Miscellaneous

Section 11.01. Conduct of Meetings. All meetings of the Association shall be conducted in accord with
the code of conduct and in substantial accordance with the latest edition of Robert’s Rules of Order Newly
Revised unless the Board adopts alternate rules of conduct for itself and/or its committees, region boards,
and region workgroups.

Section 11.02. Funds. The funds of the Association shall be used to further the aims and purposes of this
Association. They shall be kept by the controller/treasurer and paid out by checks or other electronic
means, which shall only be valid with two authorized signatures. The Board of Directors shall designate
by resolution which persons, other than the controller/treasurer, may sign for expenditures. The Finance
Committee shall implement procedures to ensure necessary internal controls over the receipt and
expenditures of Association funds and arrange for an external audit. Audit reports shall be presented to
the Board of Directors.

Section 11.03. Disposition of Assets upon Dissolution. The Association’s properties and assets are
irrevocably dedicated to the fulfillment of the Association’s purposes as described in Article 2 of the
Articles of Incorporation. No part of the Association’s net earnings, properties and assets, on dissolution
or otherwise, may inure to the benefit of any private person. Upon the dissolution of the Association, all
debts thereof shall be paid and its affairs settled, and all remaining assets shall be distributed to the
Association’s member political subdivisions for a public purpose, consistent with the provisions of the
California Nonprofit Corporation Law relating to mutual benefit corporations then in effect and with the
Articles of Incorporation.

Section 11.04. Definitions. As used in these Bylaws, the terms “electronic transmission” and “notice
provided by electronic means” shall refer to notice and other communications given by fax or e-mail.

Section 11.05. Conflicts Between Bylaws and Other Association Policies. To the extent permitted by
applicable law, these Bylaws shall govern in the event there is a conflict between these Bylaws and
another Association policy, rule, or procedure.

Amended comprehensively December 1, 2010
Amended May 9, 2012

Amended May 7, 2014

Amended December 2, 2015

Amended November 29, 2017

Amended & Restated November 30, 2022
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	Section 9.13. Run-off Election for President and Vice President.  In the event a nominee does not receive a majority of the votes for president or vice president, a run-off election shall be held for the office or offices for which a majority of the v...
	Section 9.14. Additional Procedures for Election of President and Vice President. The Board shall have the authority to adopt policies for elections (“Election Policy”) of president and vice president setting forth the details for the election of such...
	Section 9.15. Action by Written Ballot. To the extent permitted by applicable law and subject to all applicable requirements, any action that may be taken at a regular or special member meeting of the members may be approved by written ballot if a bal...

	Article 10  –Indemnification of Directors, Officers, and Other Agents
	Section 10.01. Right of Indemnity. To the fullest extent permitted by law, this Corporation shall indemnify its Directors, Officers, employees, and other persons described in Section 7237(a) of the California Corporations Code, including persons forme...
	Section 10.02. Approval of Indemnity. On written request to the Board by any person seeking indemnification under Section 7237(b) or Section 7237(c) of the California Corporations Code, the Board shall promptly determine under Section 7237(e) of the C...
	Section 10.03. Advancement of Expenses. To the fullest extent permitted by law and except as otherwise determined by the Board in a specific instance, expenses incurred by a person seeking indemnification under these bylaws in defending any proceeding...
	Section 10.04. Insurance. The Corporation shall have the right to purchase and maintain insurance to the full extent permitted by law on behalf of its Officers, Directors, employees, and other agents, against any liability asserted against or incurred...

	Article 11  - Miscellaneous
	Section 11.01. Conduct of Meetings. All meetings of the Association shall be conducted in accord with the code of conduct and in substantial accordance with the latest edition of Robert’s Rules of Order Newly Revised unless the Board adopts alternate ...
	Section 11.02. Funds. The funds of the Association shall be used to further the aims and purposes of this Association. They shall be kept by the controller/treasurer and paid out by checks or other electronic means, which shall only be valid with two ...
	Section 11.03. Disposition of Assets upon Dissolution. The Association’s properties and assets are irrevocably dedicated to the fulfillment of the Association’s purposes as described in Article 2 of the Articles of Incorporation. No part of the Associ...
	Section 11.04. Definitions. As used in these Bylaws, the terms “electronic transmission” and “notice provided by electronic means” shall refer to notice and other communications given by fax or e-mail.
	Section 11.05. Conflicts Between Bylaws and Other Association Policies. To the extent permitted by applicable law, these Bylaws shall govern in the event there is a conflict between these Bylaws and another Association policy, rule, or procedure.


