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ARTICLE I THE CORPORATION 

      
Section 1. Name   
The name of Whis CorporaWion is San DiegXiWo ArW GXild and is hereafWer referred Wo as Whe 
CorporaWion, or Organi]aWion. 
 
Section 2. Location   
The Principal Office of Whe GXild is hereb\ fi[ed and locaWed aW Whe Off Track Galler\, 937 SoXWh 
CoasW HighZa\ 101, LXmber\ard Shopping CenWer, SXiWe C-103, EnciniWas, California 92024. 
The Board of DirecWors is hereb\ granWed fXll poZer and aXWhoriW\ Wo change said Principal Office 
from one locaWion Wo anoWher in Whe CoXnW\ of San Diego. An\ sXch change shall be noWed b\ Whe 
SecreWar\ Zhich shall noW be considered an amendmenW of Whese B\laZs.  
   
Section 3. Duration   
The CorporaWion shall haYe perpeWXal e[isWence. 
 
Section 4. Dissolution   
Upon dissolXWion of Whe CorporaWion, Whe Board of DirecWors shall, afWer pa\ing or making 
proYision for pa\menW of all liabiliWies and debWs of Whe CorporaWion inclXding Whe cosWs and 
e[penses of sXch dissolXWion, dispose of all Whe asseWs of Whe CorporaWion e[clXsiYel\ for Whe 
e[empW pXrposes of Whe CorporaWion or disWribXWed Wo an organi]aWion described in SecWion 501 
(C)(3) or 170 (C)(2) of Whe InWernal ReYenXe Code, 1986 or Whe corresponding proYisions of an\ 
fXWXre federal laZ as shall be selecWed b\ Whe lasW Board of DirecWors. None of Whe asseWs Zill be 
disWribXWed Wo an\ Officer or DirecWor of Whe CorporaWion. An\ sXch asseWs so disposed of shall be 
disposed of b\, and in Whe manner designaWed b\, Whe sWaWe laZs of California. 
      

ARTICLE II PURPOSE AND RESTRICTIONS 
 
Section 1. Purpose   
The CorporaWion is organi]ed e[clXsiYel\ for chariWable and edXcaWional pXrposes ZiWhin Whe 
meaning of SecWion 501(c)(3) of Whe InWernal ReYenXe Code, 1986, or Whe corresponding 
proYision of an\ fXWXre federal laZ.  
     
Section 2. Restrictions on Actions     

A. The asseWs and earnings of Whe CorporaWion shall be Xsed e[clXsiYel\ for iWs e[empW 
pXrposes, inclXding Whe pa\menW of e[penses incidenWal WhereWo. No parW of an\ neW 
earnings shall inXre Wo Whe benefiW of an\ emplo\ee of Whe CorporaWion or be disWribXWed Wo 
iWs DirecWors, Officers, or an\ priYaWe person, e[cepW WhaW Whe CorporaWion shall be 
empoZered Wo pa\ reasonable compensaWion for serYices rendered and make pa\menWs 
and disWribXWions in fXrWherance of Whe pXrposes seW forWh in Whese B\laZs. 
 

B. NoWZiWhsWanding an\ oWher proYision of Whese B\laZs, Whe CorporaWion Zill noW carr\ on 
an\ acWiYiWies noW permiWWed b\ an organi]aWion e[empW Xnder SecWion 501(c)(3), InWernal 
ReYenXe Code, 1986, or Whe corresponding proYision of an\ fXWXre federal laZ, or 
organi]aWions Zhose conWribXWions Zhich are e[empW Xnder SecWion 170(0(2), InWernal 
ReYenXe Code, 1986, or Whe corresponding proYision of an\ fXWXre federal laZ. The 
CorporaWion shall haYe no capiWal sWock, pa\ no diYidends, disWribXWe no parW of iWs neW 
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income or asseWs Wo an\ DirecWors, Officers, and priYaWe properW\ of Whe sXbscribers. 
DirecWors or Officers shall noW be liable for  Whe debWs of Whe CorporaWion. 

 
C. No sXbsWanWial parW of Whe CorporaWion's acWiYiW\ shall be for Whe carr\ing on of a campaign 

of propaganda or oWherZise aWWempWing Wo inflXence legislaWion. The CorporaWion shall noW 
parWicipaWe in an\ poliWical campaign, Zill noW engage in poliWical campaigns or aWWempW Wo 
inflXence legislaWion or inWerfere ZiWh an\ poliWical campaign on behalf or in opposiWion Wo 
an\ candidaWe for pXblic office. 

 
ARTICLE III MEMBERSHIP 

      
Section 1. Membership   
The CorporaWion shall haYe YoWing members.  
 
Section 2. Classification Of Members   
Membership in Whe GXild shall be classified as AdXlW, AdXlW HoXsehold, Honorar\, LifeWime and 
PaWron. 

     
A. Adult Members: Members are Whose persons Zho are aW leasW 18 \ears of age, haYe 

applied for membership, and are cXrrenW on Wheir membership dXes. The Board of 
DirecWors has oYersighW oYer membership applicaWions. 
 

B. Adult Household Members: TZo adXlWs in Whe same hoXsehold. 
 

C. Honorary Members: Honorar\ Membership ma\ be giYen aW Whe discreWion of Whe Board 
of DirecWors Wo Whose indiYidXals Zho are noW members and Zho haYe deYoWed serYice Wo 
Whe organi]aWion considered Wo be special and/or sXsWained. 
               

D. Lifetime Members: The Board of DirecWors ma\ giYe a LifeWime Membership Wo a 
member Zho has shoZn personal sacrifice and deYoWion Wo Whe organi]aWion. 

 
E. Patron Members: PaWron members shall be members conWribXWing an amoXnW seW b\ Whe 

Board of DirecWors. 
        

Section 3. Qualification for Membership  
ApplicaWion for membership shall be in sXch form as shall be prescribed b\ Whe Board of 
DirecWors. 
 
Section 4. Termination/Suspension of Membership  
The Board of DirecWors ma\ sXspend and/or WerminaWe an\ Member for good caXse. Reasons 
ma\ inclXde bXW are noW limiWed Wo: failXre Wo compl\ ZiWh corporaWe B\laZs, conWracWs, or oWher 
corporaWe rXles; disrXpWiYe behaYior aW meeWings or oWher corporaWe YenXes; misrepresenWing Whe 
originaliW\ of one¶s Zork; WhefW; or nonpa\menW of mone\ oZed Wo Whe CorporaWion. A Member Zill 
be noWified of Whe sXspension and/or WerminaWion b\ eiWher Whe email or mail address cXrrenWl\ on 
file ZiWh Whe CorporaWion ZiWhin 15 da\s of Whe effecWiYe daWe of sXspension and/or WerminaWion. If 
Whe Member Zishes Wo dispXWe Whe charges, Whe Member mXsW respond ZiWhin 10 da\s eiWher 
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orall\ or in ZriWing Wo Whe board presidenW. The Member Zill When be noWified of Whe final decision 
before Whe effecWiYe daWe of sXspension and/or WerminaWion.      
 
Section 5. Members¶ Meetings 

A. Participation: Members ma\ parWicipaWe and YoWe in Members meeWings Ln person, 
elecWronic Wransmission Wo and from Whe CorporaWion, elecWronic Yideo screen 
commXnicaWion, conference Welephone, or oWher means of remoWe commXnicaWion. The 
Board of DirecWors shall deWermine Zhich of Whese W\pes of procedXres are Xsed. 

 
B. When held: A regXlar Members¶ meeWing shall be held in each \ear WhaW DirecWors are 

elecWed for Whe pXrpose of condXcWing corporaWe bXsiness. A special Members¶ meeWing 
for an\ laZfXl pXrpose ma\ be called b\ Whe Board or PresidenW. 

 
C. Notice: WheneYer Members are reqXired or permiWWed Wo Wake an\ acWion aW a meeWing, a 

ZriWWen noWice of Whe Members¶ meeWing shall be giYen noW less Whan 10 nor more Whan 90 
da\s before Whe daWe of Whe meeWing Wo each Member enWiWled Wo YoWe. The noWice shall be 
giYen personall\, b\ elecWronic Wransmission, b\ mail, or b\ oWher ZriWWen commXnicaWion. 
The noWice shall sWaWe Whe daWe, Wime, and place of Whe meeWing as deWermined b\ Whe 
Board of DirecWors and, if applicable, Whe means of elecWronic Wransmission b\ and Wo Whe 
CorporaWion, elecWronic Yideo screen commXnicaWion, conference Welephone, or oWher 
means of remoWe commXnicaWion b\ Zhich Members can parWicipaWe in Whe meeWing. 
NoWice mXsW also sWaWe Whe general naWXre of bXsiness Wo be WransacWed and no oWher 
bXsiness ma\ be WransacWed.  

 
D. Voting: 

a. VoWing shall be b\ Yoice, shoZ of hands, ZriWWen balloW or b\ inWerneW 
commXnicaWion as deWermined b\ Whe Board of DirecWors. 

b. Onl\ Members shall be enWiWled Wo YoWe. Pro[ies are noW permiWWed. 
c. For Whose YoWes WhaW reqXire a qXorXm of YoWing Members, and e[cepW as 

 oWherZise proYided in Whe B\laZs, 15% of Whe eligible Membership shall 
consWiWXWe a qXorXm. Once a qXorXm is reached, Whe affirmaWiYe YoWe b\ a 
majoriW\ of Members shall be Whe acW of Whe Members. 

d. The person receiYing Whe highesW nXmber of YoWes casW shall be elecWed Wo each of 
Whe 15 posiWions being filled. 

e. In Whe eYenW a majoriW\ is noW receiYed b\ an\ one person for a posiWion on Whe firsW 
balloW, a second YoWe shall be condXcWed in a rXn-off elecWion beWZeen Whe WZo 
persons Zho receiYed Whe greaWesW nXmber of YoWes on Whe firsW balloW, and Whe 
one receiYing a majoriW\ shall be elecWed Wo Whe posiWion. Tie YoWes shall be 
deWermined b\ Whe oXWgoing Board of DirecWors. 

 
E. Remote Meetings: Members¶ meeWings condXcWed solel\ elecWronic or remoWe 

commXnicaWion ma\ be condXcWed if Whe CorporaWion implemenWs reasonable measXres 
Wo proYide Members a reasonable opporWXniW\ Wo parWicipaWe concXrrenWl\ ZiWh oWher 
Members, mainWains a record of an\ acWions Waken, and Yerifies each person casWing a 
YoWe is a Member. Each Member is responsible for his or her aXdio and inWerneW 
connecWions. No acWion shall be inYalidaWed on Whe groXnds WhaW Whe loss of or poor qXaliW\ 
of a Member¶s indiYidXal connecWion preYenWed parWicipaWion in Whe meeWing. The meeWing 

5 of 16 



 
hosW ma\ caXse or direcW Whe disconnecWion or mXWing of a Member¶s connecWion if iW is 
caXsing XndXe inWerference ZiWh Whe meeWing. 

 
F. Action/Vote Without a Meeting: Per California CorporaWions Code secWions 5513 eWc, 

an\ acWion Zhich ma\ be Waken aW an\ regXlar or special meeWing of Members ma\ be 
Waken ZiWhoXW a meeWing if Whe CorporaWion disWribXWes a ZriWWen balloW Wo eYer\ Member 
enWiWled Wo YoWe on Whe maWWer. The CorporaWion ma\ send Whe balloW and an\ relaWed 
maWerial b\ elecWronic Wransmission and responses ma\ be reWXrned b\ elecWronic 
Wransmission. The balloW shall sWaWe Whe proposed acWion, proYide an opporWXniW\ Wo 
approYe or disapproYe Whe proposal, and proYide a reasonable Wime Wo reWXrn Whe balloW. 
E[cepW for balloWs for elecWion of DirecWors, balloWs mXsW indicaWe Whe nXmber of responses 
needed Wo pass Whe proposed acWion. A qXorXm mXsW be reached. The balloW mXsW 
specif\ Zhen iW mXsW be receiYed in order Wo be coXnWed. AddiWionall\, per California 
CorporaWions Code SecWion 5516, an\ acWion reqXired or permiWWed Wo be Waken b\ Whe 
members ma\ be Waken ZiWhoXW a meeWing, if all members shall indiYidXall\ or collecWiYel\ 
consenW in ZriWing Wo Whe acWion. The ZriWWen consenW or consenWs shall be filed ZiWh Whe 
minXWes of Whe proceedings of Whe members. The acWion b\ ZriWWen consenW shall haYe Whe 
same force and effecW as Whe XnanimoXs YoWe of Whe members. 

      
ARTICLE IV BOARD OF DIRECTORS 

      
Section 1. Elections and Terms  
The CorporaWion shall designaWe a Board of DirecWors Zho shall iniWiall\ be appoinWed b\ a 
majoriW\ of Whe incorporaWors Wo serYe as DirecWors XnWil sXch DirecWor's deaWh, resignaWion, or 
remoYal as proYided in Whese B\laZs. ThereafWer, DirecWors shall be elecWed b\ Whe YoWing 
Members Wo serYe for a Werm one \ear, and ma\ be reelecWed Wo sXccessiYe Werms.  
    
Section 2. Number  
The nXmber of DirecWors shall be aW leasW Whree bXW no more Whan fifWeen.  

Section 3. Qualifications  
To serYe as a DirecWor, preference Zill be giYen Wo an indiYidXal ZiWh prior e[perience serYing on 
a nonprofiW board or ZiWh a general bXsiness backgroXnd. 
      
Section 4. Powers  
The Board of DirecWors shall haYe all corporaWe aXWhoriW\ e[cepW sXch poZers as are oWherZise 
proYided in Whese B\laZs and Whe laZs of Whe SWaWe of California, Wo condXcW Whe affairs of Whe 
CorporaWion in accordance ZiWh Whese B\laZs. The Board of DirecWors ma\ b\ general resolXWion 
delegaWe Wo commiWWees of Wheir oZn nXmber, or Wo Officers of Whe CorporaWion sXch poZers as 
Whe\ deem appropriaWe. 
      
Section 5. Quorum   
A qXorXm shall consisW of a majoriW\ of Whe DirecWors When in office. If aW an\ meeWing less Whan a 
qXorXm is presenW, Whe majoriW\ ma\ adjoXrn Whe meeWing ZiWhoXW fXrWher noWice Wo absenW 
DirecWors. 
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Section 6. Vacancy   
An\ Yacanc\ occXrring in Whe Board of DirecWors or Officers shall be filled b\ majoriW\ YoWe of Whe 
remaining DirecWors, WhoXgh less Whan a qXorXm. Vacancies occXrring b\ reason of a DirecWor 
remoYal mXsW be approYed b\ Whe Members. Each person so elecWed shall serYe XnWil Whe 
dXraWion of Whe Xne[pired Werm. A DirecWor ma\ Wake a leaYe of absence if approYed b\ a majoriW\ 
of Whe Board of DirecWors When in office. The sXbsWiWXWe DirecWor ma\ be appoinWed b\ Whe Board 
as described in Whis B\laZ proYision and serYe XnWil Whe absenW DirecWor reWXrns or Whe absenW 
DirecWor¶s Werm ends. 
      
Section 7. Removal of Directors   
DirecWors ma\ be sXspended and/or remoYed ZiWh or ZiWhoXW caXse for reasons and b\ 
procedXres consisWenW ZiWh California CorporaWions Code 5222 and 5223. In addiWion, remoYal of 
a DirecWor for caXse shall inclXde: more Whan Whree Xne[cXsed absences in an\ WZelYe monWh 
period (absences approYed ahead of Wime b\ Whe Board PresidenW are e[cXsed absences); 
mXlWiple repeaWed non-performance of board dXWies; maWerial failXre Wo compl\ ZiWh 
organi]aWional B\laZs, conWracWs or oWher corporaWe rXles; maWerial disrXpWiYe behaYior aW 
meeWings or oWher corporaWe YenXes; WhefW; fraXd; Xndisclosed conflicW of inWeresW; or nonpa\menW 
of mone\s oZed Wo Whe CorporaWion. 
      
Section 8. Compensation   
DirecWors shall receiYe no moneWar\ compensaWion for Wheir serYice.  
          
Section 9. Related Persons   
There mXsW alZa\s be a majoriW\ YoWe of Whe Board of DirecWors Zho are non-relaWed (famil\) and 
non-paid DirecWors.      
 
Section 10. Directors¶ Meeting 

A. Regular Meetings: RegXlar meeWings of Whe Board ma\ be held ZiWhoXW noWice if Whe Wime 
and place of Whe meeWings are fi[ed b\ Whe B\laZs or Whe Board. 

B. Special Meetings: Special meeWings of Whe Board shall be held Xpon foXr da\s' noWice b\ 
firsW-class mail or 48 hoXrs' noWice deliYered personall\ or b\ Welephone, inclXding a Yoice 
messaging s\sWem or b\ elecWronic Wransmission b\ Whe corporaWion. 

C. Remote Meetings: DirecWors ma\ parWicipaWe in a meeWing WhroXgh Xse of conference 
Welephone, elecWronic Yideo screen commXnicaWion, or oWher elecWronic Wransmission in 
compliance ZiWh Whese B\laZs so long as each DirecWor parWicipaWing in Whe meeWing can 
commXnicaWe ZiWh all of Whe oWher DirecWors concXrrenWl\; and each DirecWor is proYided 
ZiWh Whe means of parWicipaWing in all maWWers before Whe Board. Each DirecWor is 
responsible for his or her aXdio and InWerneW connecWions. No acWion shall be inYalidaWed 
on Whe groXnds WhaW Whe loss of or poor qXaliW\ of a DirecWor¶s indiYidXal connecWion 
preYenWed parWicipaWion in Whe meeWing. The meeWing hosW ma\ caXse or direcW Whe 
disconnecWion or mXWing of a DirecWor¶s connecWion if iW is caXsing XndXe inWerference ZiWh 
Whe meeWing.  
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D. Annual Directors' Meetings: DirecWors ma\ meeW each \ear for Whe pXrpose of Whe 

organi]aWion, Whe elecWion of Officers, and WransacWion of oWher bXsiness. The Wime and 
locaWion of sXch a meeWing shall be noWiced in ZriWing. 

E. Action/Vote Without a Meeting: An\ acWion reqXired or permiWWed Wo be Waken b\ Whe 
Board ma\ be Waken ZiWhoXW a meeWing if all DirecWors XnanimoXsl\ consenW Wo Whe acWion 
in ZriWing. All reqXiremenWs of secWion 5211(b) of Whe California CorporaWions Code are 
meW. Each DirecWor shall haYe one YoWe on each maWWer presenWed Wo Whe Board for acWion. 
A DirecWor shall noW YoWe b\ pro[\. These rXles also appl\ Wo Board CommiWWees. A 
DirecWor ma\ proYide Whe ZriWWen consenW b\ email or oWher elecWronic Wransmission, as 
long as Whe reqXiremenWs of Whese B\laZs are meW. These ZriWWen consenWs shall be filed 
ZiWh Whe MinXWes of Whe proceedings of Whe Board and haYe Whe same force and effecW as 
a XnanimoXs YoWe Waken dXring a meeWing.  

Section 11. Waiver of Notice   
AWWendance aW an\ meeWing shall be considered a ZaiYer of Whe noWice reqXiremenW. 
      
Section 12. Committees of the Board of Directors     

A. Executive Committee: The Board shall esWablish an E[ecXWiYe CommiWWee of Whe Board. 
The members of Whe E[ecXWiYe CommiWWee shall be Whe PresidenW, Vice PresidenW, 
TreasXrer, SecreWar\, and immediaWe pasW PresidenW. If Whe immediaWe pasW PresidenW is 
cXrrenWl\ Whe Vice PresidenW, TreasXrer or SecreWar\, Whe PresidenW ma\ inYiWe anoWher 
Board Member in order Wo mainWain an XneYen nXmber. 

a. The PresidenW shall be e[cXsed from meeWings Zhere Whe sXbjecW is Whe 
eYalXaWion of Whe PresidenW. 

b. The E[ecXWiYe CommiWWee's primar\ responsibiliWies shall be oYersighW of bXsiness 
and operaWions of Whe CorporaWion. AddiWionall\, Whe E[ecXWiYe CommiWWee shall 
address sensiWiYe issXes regarding personnel, finance, and oWher iWems needing 
aWWenWion as idenWified b\ Whe PresidenW. 

c. ProYiding all of iWs members are YoWing DirecWors, all righWs, priYileges and poZers 
conferred b\ laZ or b\ Whese B\laZs Xpon Whe Board of DirecWors shall be YesWed 
in Whe E[ecXWiYe CommiWWee (and an\ oWher commiWWee Wo Zhich Whe Board shall 
haYe delegaWed iWs aXWhoriW\); 

d. ProYided WhaW Whe E[ecXWiYe CommiWWee shall noW e[ercise sXch righWs, priYileges 
and poZers Xnless immediaWe acWion is reqXired or iW is infeasible Wo hold a 
meeWing of Whe Board of DirecWors. 

e. The PresidenW shall be Whe chair of Whe E[ecXWiYe CommiWWee, Zho shall haYe Whe 
poZer Wo call meeWings of Whe E[ecXWiYe CommiWWee and Zho shall preside aW all 
meeWings of Whe E[ecXWiYe CommiWWee. 

f. A majoriW\ of Whe YoWing members of Whe E[ecXWiYe CommiWWee shall consWiWXWe a 
qXorXm. 

g. NoWice of meeWings of Whe E[ecXWiYe CommiWWee, if an\, shall be giYen and sXch 
meeWings shall be called and condXcWed in Whe same manner as in Whese B\laZs 
proYided for noWice of meeWings of Whe Board and Whe call and condXcW of sXch 
meeWings. 

h. If Whe E[ecXWiYe CommiWWee is compelled Wo assXme iWs obligaWion Wo acW on behalf 
of Whe Board, minXWes of Whe meeWing aW Zhich sXch acWion is Waken shall be made 
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and kepW in Whe same manner as in Whese B\laZs proYided for Whe keeping of 
minXWes of Whe meeWings of Whe Board of DirecWors e[cepW WhaW Whe\ are noW open 
Wo Whe pXblic, and copies Whereof shall be made aYailable Wo each member of Whe 
Board of DirecWors Xpon reqXesW ZiWhin one (1) monWh afWer Whe holding of an\ 
sXch meeWing. An E[ecXWiYe CommiWWee decision can be oYerWXrned b\ a majoriW\ 
YoWe of Whe Board. 

B. Gallery Committee: The Galler\ CommiWWee is responsible for Whe smooWh and efficienW 
dail\ operaWions of Whe galler\, all eYenWs associaWed ZiWh Whe galler\, and recommending 
polic\ changes concerning Whe galler\ Wo Whe Board. 

 
C.  Nominating Committee: 

a. The PresidenW shall appoinW a NominaWing CommiWWee of Whree indiYidXals Zho 
mXsW be members bXW onl\ one shall be an elecWed DirecWor. 

b. The NominaWing CommiWWee shall propose and YeW a slaWe of aW leasW one 
candidaWe for each of Whe DirecWors posiWions for elecWion. 

c. The NominaWing CommiWWee shall caXse Wo be prepared an official balloW Xpon 
 Zhich shall appear Whe elecWiYe posiWions on Whe Board of DirecWors and Whe 
 names of all persons nominaWed Xnder each. 

d. This CommiWWee need noW Wake minXWes proYided iW regXlarl\ apprises Whe Board of 
iWs progress. 
              

Section 13. Officers of the Board     
A. Designation of Officers: The officers of Whe CorporaWion shall be Whe PresidenW, Vice 

PresidenW, SecreWar\, and TreasXrer, and Whe\ shall haYe aXWhoriW\ Wo carr\ oXW Whe dXWies 
prescribed in Whese b\laZs. The iniWial officers of Whe CorporaWion shall be designaWed b\ 
Whe incorporaWors. One person ma\ hold more Whan one office, e[cepW no person ma\ 
simXlWaneoXsl\ hold Whe office of PresidenW and SecreWar\. 

 
B. Election and Term: Officers of Whe CorporaWion shall be elecWed annXall\ b\ Whe 

Members shall serYe for one \ear or XnWil Wheir replacemenWs are appoinWed b\ Whe 
DirecWors. 

 
C. Removal: Officers Zho are also DirecWors ma\ be sXspended and/or remoYed ZiWh or 

ZiWhoXW caXse for reasons and b\ procedXres consisWenW ZiWh California CorporaWions 
Code 5222 and 5223. In addiWion, remoYal of an Officer/DirecWor for caXse shall inclXde: 
more Whan Whree Xne[cXsed absences in an\ WZelYe-monWh period (absences approYed 
ahead of Wime b\ Whe Board PresidenW are e[cXsed absences); mXlWiple repeaWed 
nonperformance of Board dXWies; maWerial failXre Wo compl\ ZiWh corporaWe B\laZs, 
conWracWs or oWher corporaWe rXles; maWerial disrXpWiYe behaYior aW meeWings or oWher 
corporaWe YenXes; WhefW; fraXd; Xndisclosed conflicW of inWeresW; or nonpa\menW of mone\s 
oZed Wo Whe CorporaWion.      

D. Compensation: Officers of Whe CorporaWion can receiYe reasonable compensaWion as 
fi[ed b\ Whe Board of DirecWors. The facW WhaW an\ officer is also a DirecWor shall noW 
preclXde receipW of reasonable compensaWion for serYices proYided in Whese B\laZs. 
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E. Duties Of Office: President 

a. The PresidenW is Whe Chief E[ecXWiYe Officer of Whis CorporaWion and Zill manage 
Whe affairs of Whe CorporaWion. The PresidenW Zill perform all dXWies incidenW Wo Whe 
office of PresidenW and an\ oWher dXWies WhaW ma\ be reqXired b\ Whese B\laZs or 
prescribed b\ Whe Board of DirecWors. The PresidenW shall noW serYe more Whan 
WZo consecXWiYe Werms. 

b. The PresidenW of Whe CorporaWion shall be an e[-officio member of Whe Board ZiWh 
all of Whe righWs and priYileges of a DirecWor, inclXding Whe righW Wo YoWe as a 
DirecWor. 

c. SXbjecW Wo Whe conWrol of Whe Board of DirecWors, Whe PresidenW shall haYe general 
sXperYision, direcWion and conWrol of Whe bXsiness and affairs of Whe CorporaWion. 
She or he shall preside aW all meeWings of Whe Members and DirecWors and shall 
haYe sXch oWher poZers and dXWies as ma\ be prescribed from Wime Wo Wime b\ 
Whe Board of DirecWors. 

d. She or he shall seW Whe agenda and preside aW all meeWings of members and 
meeWings of Whe Board of DirecWors. 

e. The PresidenW shall, sXbjecW Wo Whe approYal of Whe Board of DirecWors, appoinW 
Chairs of sWanding commiWWees and Whe NominaWing CommiWWee, and shall be 
e[-officio member of all commiWWees, e[cepW Whe NominaWing CommiWWee, and shall 
fXrWher represenW Whe CorporaWion in all commXniW\ affairs and acWiYiWies 
concerning Whe CorporaWion, eiWher in person of b\ a designaWed agenW. 

f. The PresidenW shall noW serYe more Whan WZo consecXWiYe Werms 

F. Duties of the Office: Vice-President 
a. The Vice PresidenW, in Whe absence or disabiliW\ of Whe PresidenW, shall perform all 

Whe dXWies of Whe PresidenW, and Zhen so acWing shall haYe all Whe poZers of, and 
be sXbjecW Wo Whe resWricWions Xpon, Whe PresidenW. 

b. The Vice PresidenW is Whe Membership Chair and shall be in charge of all 
membership driYes, for reneZing honorar\ memberships, for Membership 
ApplicaWion Form XpdaWe and aYailabiliW\, and XpdaWe of Whe Galler\ RosWer ZiWh 
neZ member informaWion and pXblicaWion in Whe neZsleWWer of neZ member 
informaWion.  

c. The Membership Chair shall perform sXch oWher dXWies as ma\ be prescribed 
from Wime Wo Wime b\ Whe Board of DirecWors. 

G. Duties of the Office: Secretary 
The SecreWar\ shall keep and mainWain Whe minXWes of all meeWings of Whe Board of 
DirecWors ZiWh Whe Wime and place of holding, hoZ called or aXWhori]ed, Whe noWice Whereof 
giYen, Whe names of Whose presenW aW Board of DirecWors meeWing and aW AnnXal 
Membership MeeWings. The SecreWar\ shall haYe cXsWod\ of Whe Seal of Whe CorporaWion 
and shall perform sXch oWher dXWies as ma\ be prescribed from Wime Wo Wime b\ Whe Board 
of DirecWors. 

H. Duties of the Office: Treasurer 
a. The TreasXrer shall receiYe and safel\ keep all fXnds of Whe CorporaWion and 

deposiW Whe same in sXch bank or banks as ma\ be designaWed b\ Whe Board of 
DirecWors. SXch fXnds shall be paid oXW onl\ on Whe check or debiW card of Whe 
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CorporaWion signed b\ sXch DirecWors designaWed b\ Whe Board of DirecWors as 
aXWhori]ed Wo sign Whe same. 

b. The TreasXrer is responsible for sXbmiWWing Whe proper paperZork Wo an 
accoXnWanW for compXWing federal Wa[es and for sXbmission of Whe proper 
paperZork Wo Whe sWaWe and federal goYernmenWs 

c. The TreasXrer is responsible for prodXcing for Whe members an annXal financial 
sWaWemenW aW Whe AnnXal Membership MeeWing Zhich accXraWel\ reflecWs Whe 
cXrrenW financial posiWion and financial WransacWions of Whe CorporaWion. 

d. The TreasXrer shall keep and mainWain adeqXaWe and correcW books of Whe 
accoXnWs shoZing Whe receipWs, and disbXrsemenWs of Whe CorporaWion, an 
accoXnW of iWs cash and oWher asseWs if an\, and proYide a monWhl\ financial 
XpdaWe for Whe Board of DirecWors. SXch books of accoXnWs shall, aW reasonable 
Wimes, be open Wo inspecWion b\ an\ Member or DirecWor. 

e. The TreasXrer Zill haYe online banking aXWhoriW\, inclXding signing bank drafWs 
WhroXgh Whe Werm of Whe TreasXrer. 

f. The TreasXrer shall haYe sXch oWher poZers and perform sXch oWher dXWies as 
ma\ be prescribed from Wime Wo Wime b\ Whe Board of DirecWors. 

I. Duties of the Office: Parliamentarian. 
The ParliamenWarian, WhoXgh neiWher a DirecWor nor Officer, shall faciliWaWe Whe PresidenW in 
parliamenWar\ procedXre, shall keep a record of all moWions, seconds Wo moWions and 
oXWcome of YoWes Waken b\ Whe Board of DirecWors and aW Whe AnnXal General MeeWing of 
Members for fXWXre Xse and reference. The oXWgoing PresidenW has Whe 
righW-of-firsW-refXsal Wo fill Whe role of ParliamenWarian and if declined, Whe NominaWing 
CommiWWee shall nominaWe anoWher member Wo Whe posiWion. The PresidenW Zill When 
appoinW eiWher Whis nominee or Whe oXWgoing PresidenW Wo Whe posiWion. The 
ParliamenWarian shall also call Whe firsW meeWing of Whe NominaWing CommiWWee and shall 
preside aW Whe meeWing XnWil a Chair is elecWed. The ParliamenWarian shall perform sXch 
oWher dXWies as ma\ be prescribed from Wime Wo Wime b\ Whe Board of DirecWors. 

        
ARTICLE V FISCAL MANAGEMENT 

      
Section 1. Fiscal Year  
The fiscal \ear shall begin on SepWember 1 and end on AXgXsW 31. 

Section 2. Loans   
No DirecWor, Officer or agenW shall haYe Whe aXWhoriW\ on behalf of Whe CorporaWion Wo enWer inWo a 
loan or an\ oWher conWracW of indebWedness e[cepW b\ XnanimoXs YoWe in a specific resolXWion of 
Whe Board of DirecWors. The aXWhoriW\ designaWed b\ Whis proYision shall be limiWed Wo a single and 
specific insWance.      
 
Section 3. Contracts   
The Board of DirecWors ma\ aXWhori]e, b\ general resolXWion, a DirecWor or DirecWors, an agenW or 
agenWs, in addiWion Wo persons aXWhori]ed b\ Whese B\laZs Wo enWer inWo an\ conWracW on behalf of 
Whe CorporaWion.      
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Section 4. Checks, Drafts and Orders of Payment   
All checks, drafWs, noWes, or orders of pa\menW or oWher eYidence of indebWedness issXed in Whe 
name of Whe CorporaWion shall be signed b\ Whe Officer or Board agenW, sXch as Whe Board of 
DirecWors ma\ from Wime Wo Wime designaWe b\ general resolXWion of Whe Board of DirecWors. 
 
Section 5. Deposits   
All fXnds of Whe CorporaWion shall be deposiWed from Wime Wo Wime Wo Whe crediW of Whe CorporaWion 
in sXch banks, WrXsW companies, or oWher deposiWories as Whe Board of DirecWors ma\ designaWe. 
 
Section 6. Gifts   
The DirecWors, collecWiYel\ or indiYidXall\, an\ Officer or designaWed agenW ma\ accepW gifWs, 
conWribXWions, beqXesWs, or deYise of an\ properW\ on behalf of Whe CorporaWion. 
      

ARTICLE VI CONFLICT OF INTEREST 
      
Section 1. Purpose   
The pXrpose of Whe conflicW of inWeresW proYision is Wo proWecW Whis Wa[-e[empW Organi]aWion¶s (San 
DiegXiWo ArW GXild) inWeresW Zhen iW is conWemplaWing enWering inWo a WransacWion or arrangemenW 
WhaW mighW benefiW Whe priYaWe inWeresW of an Officer or DirecWor of Whe CorporaWion or mighW resXlW 
in a possible e[cess benefiW WransacWion. This proYision is inWended Wo sXpplemenW bXW noW 
replace an\ applicable sWaWe and federal laZs goYerning conflicW of inWeresW applicable Wo 
nonprofiW and Wa[-e[empW organi]aWions. 
      
Section 2. Definitions 

A.  Interested Person: An\ DirecWor, principal Officer, or member of a commiWWee ZiWh 
 Board of DirecWor delegaWed poZers Zho has a direcW or indirecW financial inWeresW as  

defined beloZ is an inWeresWed person. 

B. Financial Interest:  A person has a financial inWeresW if Whe person has, direcWl\ or 
indirecWl\, WhroXgh bXsiness, inYesWmenW, or famil\: 

a. An oZnership or inYesWmenW inWeresW in an\ enWiW\ ZiWh Zhich Whe CorporaWion has 
a WransacWion or arrangemenW, 

b. A compensaWion arrangemenW ZiWh Whe CorporaWion or ZiWh an\ enWiW\ or indiYidXal 
ZiWh Zhich Whe CorporaWion has a WransacWion or arrangemenW, or 

c. A poWenWial oZnership or inYesWmenW inWeresW in, or compensaWion arrangemenW 
ZiWh, an\ enWiW\ or indiYidXal ZiWh Zhich Whe CorporaWion is negoWiaWing a 
WransacWion or arrangemenW. 

C. Compensation:  CompensaWion inclXdes direcW and indirecW remXneraWion as Zell as 
gifWs or faYors WhaW are sXbsWanWial. 

D. Conflict of Interest: A financial inWeresW is noW necessaril\ a conflicW of inWeresW Xnder 
ArWicle VI, SecWion 3(B), a person Zho has a financial inWeresW ma\ haYe a conflicW of 
inWeresW onl\ if Whe Board of DirecWors or Board-designaWed commiWWee decides WhaW a 
conflicW of inWeresW e[isWs. 
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Section 3. Procedures 

A. Duty to Disclose:  In connecWion ZiWh an acWXal or possible conflicW of inWeresW, an 
InWeresWed Person mXsW disclose Whe e[isWence of Whe financial inWeresW and be giYen Whe 
opporWXniW\ Wo disclose all maWerial facWs Wo Whe DirecWors and members of commiWWees 
ZiWh Board of DirecWors delegaWed poZers considering Whe proposed WransacWion or 
arrangemenW. 

 
B. Determining Whether a Conflict Exists: AfWer disclosXre of Whe financial inWeresW and all 

maWerial facWs, and afWer an\ discXssion ZiWh Whe Board of DirecWors or Board-designaWed 
commiWWee, Whe InWeresWed Person shall leaYe Whe Board of DirecWors or Board-designaWed 
commiWWee meeWing Zhile Whe deWerminaWion of a conflicW of inWeresW is discXssed and 
YoWed Xpon. The remaining board or commiWWee members shall decide if a conflicW of 
inWeresW e[isWs. 

C. Procedures for Addressing the Conflict of Interest 
a. An InWeresWed Person ma\ make a presenWaWion aW Whe DirecWors or 

Board-designaWed commiWWee meeWing bXW afWer Whe presenWaWion, Whe InWeresWed 
Person shall leaYe Whe meeWing dXring Whe discXssion of, and Whe YoWe on, Whe 
WransacWion or arrangemenW inYolYing Whe possible conflicW of inWeresW. 

b. The PresidenW of Whe Board of DirecWors or Chairperson of Whe Board-designaWed 
commiWWee shall, if appropriaWe, appoinW a disinWeresWed person or commiWWee Wo 
inYesWigaWe alWernaWiYes Wo Whe proposed WransacWion or arrangemenW. 

c. AfWer e[ercising dXe diligence, Whe Board of DirecWors or Board-designaWed 
commiWWee shall deWermine ZheWher Whe CorporaWion can obWain ZiWh reasonable 
efforWs a more adYanWageoXs WransacWion or arrangemenW from a person or enWiW\ 
WhaW ZoXld noW giYe rise Wo a conflicW of inWeresW. 

d. If a more adYanWageoXs WransacWion or arrangemenW is noW reasonabl\ possible 
Xnder circXmsWances noW prodXcing a conflicW of inWeresW, Whe Board of DirecWors or 
Board-designaWed commiWWee shall deWermine b\ a majoriW\ YoWe of Whe 
disinWeresWed DirecWors ZheWher Whe WransacWion or arrangemenW is in Whe 
CorporaWion¶s besW inWeresW, for iWs oZn benefiW, and ZheWher iW is fair and 
reasonable. In conformiW\ ZiWh Whe aboYe deWerminaWion iW shall make iWs decision 
as Wo ZheWher Wo enWer inWo Whe WransacWion or arrangemenW. 
            

Section 4. Violations of the Conflict of Interest 
A. If Whe Board of DirecWors or Board-designaWed commiWWee has reasonable caXse Wo 

belieYe an InWeresWed Person has basis for sXch belief Whe\ can afford Whe InWeresWed 
Person an opporWXniW\ Wo e[plain Whe alleged failXre Wo disclose 

B. If afWer hearing Whe InWeresWed Person¶s response and afWer making fXrWher inYesWigaWion is 
ZarranWed b\ Whe circXmsWances, Whe Board of DirecWors or Board-designaWed commiWWee 
deWermines Whe InWeresWed Person has failed Wo disclose an acWXal or possible conflicW of 
inWeresW, iW shall Wake appropriaWe disciplinar\ and correcWiYe acWion. 

      
Section 5. Record of Proceedings      
The minXWes of Whe Board of DirecWors or Board-designaWed commiWWee shall conWain: 
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A. The names of Whe persons Zho disclosed or oWherZise Zere foXnd Wo haYe a financial 

inWeresW in connecWion ZiWh an acWXal or possible conflicW of inWeresW, Whe naWXre of Whe 
financial inWeresW, an\ acWion Waken Wo deWermine ZheWher a conflicW of inWeresW Zas 
presenW, and Whe Board of DirecWors or Board-designaWed commiWWee¶s decision as Wo 
ZheWher a conflicW of inWeresW in facW e[isWed. 

B. The names of Whe persons Zho Zere presenW for discXssions and YoWe relaWion Wo Whe 
WransacWion or arrangemenW, Whe conWenW of Whe discXssion, inclXding an\ alWernaWiYes Wo 
Whe proposed WransacWion or arrangemenW, and a record of an\ YoWes Waken in connecWion 
ZiWh Whe proceedings. 
            

Section 6. Compensation 
A. A YoWing member of Whe Board of DirecWors Zho receiYes compensaWion, direcWl\ or 

indirecWl\, from Whe CorporaWion for serYices is preclXded from YoWing on maWWers 
perWaining Wo WhaW member¶s compensaWion. 

B. A YoWing member of an\ commiWWee Zhose jXrisdicWion inclXde compensaWion maWWers and 
Zho receiYes compensaWion, direcWl\ or indirecWl\, from Whe CorporaWion for serYices is 
preclXded from YoWing on maWWers perWaining Wo WhaW member¶s compensaWion. 

C. An\ YoWing member of Whe Board DirecWorsor an\ commiWWee Zhose jXrisdicWion inclXdes 
compensaWion maWWers and Zho receiYes compensaWion direcWl\ or indirecWl\ from Whe 
CorporaWion, eiWher indiYidXall\ or collecWiYel\, is prohibiWed from YoWing on maWWers 
perWaining Wo WhaW member¶s compensaWion. 
        

Section 7. Annual Statement 
Each DirecWor, Principal Officer and member of a commiWWee ZiWh Board of DirecWors¶ delegaWed 
poZers shall annXall\ sign a sWaWemenW Zhich affirms sXch person: 

A. Has receiYed a cop\ of Whe ConflicWs of InWeresW Polic\, 

B. Has read and XndersWand Whe polic\, 

C. Has agreed Wo compl\ ZiWh Whe polic\, and 

D. UndersWands Whe CorporaWion is chariWable and in order Wo mainWain iWs federal Wa[ 
e[empWion iW mXsW engage primaril\ in acWiYiWies Zhich accomplish one or more of iWs 
Wa[-e[empW pXrposes. 

 
Section 8. Periodic Review 
To ensXre Whe CorporaWion operaWes in a manner consisWenW ZiWh chariWable pXrposes and does 
noW engage in acWiYiWies WhaW coXld jeopardi]e iWs Wa[-e[empW sWaWXs, periodic reYieZs shall be 
condXcWed. The periodic reYieZs shall, aW a minimXm, inclXde Whe folloZing sXbjecWs:   

A. WheWher compensaWion arrangemenWs and benefiWs are reasonable, based on compeWenW 
sXrYe\ informaWion and Whe resXlW of arm¶s lengWh bargaining. 

B. WheWher parWnerships, joinW YenWXres, and arrangemenWs ZiWh managemenW organi]aWions 
conform Wo Whe CorporaWion¶s ZriWWen policies, are properl\ recorded, reflecW reasonable 
inYesWmenW or pa\menWs for goods and serYices, fXrWher chariWable pXrposes and do noW 
resXlW in inXrnmenW, impermissible priYaWe benefiW or in an e[cess benefiW WransacWion. 
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C. When condXcWing periodic reYieZs, Whe CorporaWion ma\ bXW need noW Xse oXWside 

adYisors. If oXWside e[perWs are Xsed, Wheir Xse shall noW relieYe Whe Board of DirecWors of 
iWs responsibiliW\ for ensXring periodic reYieZs are condXcWed. 
         

ARTICLE VII STATEMENT OF NONDISCRIMINATION 
        

NoWZiWhsWanding an\ proYision of Whese B\laZs, Whe CorporaWion shall noW discriminaWe againsW 
an\ DirecWor, Officer, Member, applicanW, or parWicipanW on Whe basis of se[, race, color, eWhniciW\ 
or naWional origin. 
      

ARTICLE VIII CORPORATE RECORDS 
      

Section 1. Minutes 
The minXWes of Whe Board of DirecWors and all commiWWees ZiWh Board-delegaWed poZers shall 
conWain Whe minXWes of all meeWings of DirecWors and commiWWees of Whe Board, indicaWing Whe Wime 
and place of holding sXch meeWings, ZheWher regXlar or special, and Whe names of Whose presenW 
and Whe proceedings Whereof.    

Section 2. Financial 
The CorporaWion shall mainWain adeqXaWe and correcW books and records of accoXnWs inclXding 
accoXnWs of iWs properWies and bXsiness WransacWions and accoXnWs of iWs asseWs, liabiliWies, 
receipWs, disbXrsemenWs, gains and losses. 
      
Section 3. Articles of Incorporation and Bylaws 
A cop\ of Whe CorporaWion¶s ArWicles of IncorporaWion and B\laZs as amended Wo daWe shall be 
open Wo inspecWion b\ Whe DirecWors of Whe CorporaWion aW all reasonable Wimes.    

Section 4. Record Retention     
The CorporaWion Zill ensXre compliance ZiWh federal and sWaWe laZs and regXlaWions Wo eliminaWe 
accidenWal or innocenW desWrXcWion of records and Wo faciliWaWe Whe CorporaWion¶s operaWions b\ 
promoWing efficienc\ and freeing Xp YalXable sWorage space. InclXded in Whe federal laZs 
necessiWaWing compliance ZiWh Whis polic\ is Whe Sarbanes O[le\ AcW (The American 
CompeWiWiYeness and CorporaWe AccoXnWabiliW\ AcW of 2002), Zhich makes iW a crime Wo alWer, 
coYer Xp, falsif\, or desWro\ an\ docXmenW ZiWh Whe inWenW of impeding or obsWrXcWing official 
proceeding. 
      

ARTICLE IX INDEMNIFICATION AND INSURANCE 
     
This CorporaWion shall haYe Whe righW and shall Xse iWs besW efforWs Wo pXrchase and mainWain 
insXrance on behalf of iWs Officers and DirecWors Wo coYer an\ liabiliW\ asserWed againsW or 
incXrred b\ an\ Officer and/or DirecWor in sXch capaciW\ or arising from Whe Officer¶s and/or 
DirecWor¶s sWaWXs as sXch. 
      

15 of 16 



 
 
 

 
ARTICLE X AMENDMENTS OF BYLAWS AND ARTICLES OF INCORPORATION 

      
Section 1. Bylaws  
These B\laZs ma\ be amended, resWaWed, or repealed and neZ B\laZs adopWed b\ Whe YoWe of a 
majoriW\ of Whe Board of DirecWors. This ma\ be done aW an\ DirecWors meeWing. HoZeYer, a 
B\laZ fi[ing or changing Whe nXmber of DirecWors ma\ be adopWed, amended, or repealed onl\ 
b\ Whe YoWe or ZriWWen consenW of a majoriW\ of a qXorXm aW a meeWing of Members dXl\ called for 
WhaW pXrpose and Zhich is Whe YoWe of Whe majoriW\ of Whose presenW and YoWing. 
      
Section 2. Articles of Incorporation.  
The ArWicles of IncorporaWion ma\ be amended or repealed and neZ ArWicles adopWed b\ Whe YoWe 
of boWh a majoriW\ of Whe Board of DirecWors aW an\ DirecWors' meeWing, and a majoriW\ of Whe 
Members aW a Members' meeWing. 
 
      

Certification of Secretary 

I, Whe Xndersigned do hereb\ cerWif\ WhaW I am Whe dXl\ elecWed and acWing SecreWar\ of Whe San 
DiegXiWo ArW GXild, a California nonprofiW CorporaWion, and WhaW Whe foregoing B\laZs consWiWXWe 
Whe B\laZs of said CorporaWion as dXl\ adopWed originall\ b\ Whe Board of DirecWors on JanXar\ 
12, 1967, and incorporaWing changes and amendmenW made b\ YoWes on JanXar\ 12, 1970; 
JanXar\ 8, 1973; JXl\ 11, 1977; Ma\ 11, 1996; AXgXsW 19, 1999; December 7, 2000; SepWember 
2006; Ma\ 19, 2008; Ma\ 24, 2010; JanXar\ 28, 2011; OcWober 21, 2011; NoYember 14, 2012; 
FebrXar\ 25, 2013; AXgXsW 26, 2013; March 22, 2016; FebrXar\ 25, 2019, JXl\ 22, 2019, JXl\ 
26, 2019, April 24, 2020, JXne 9, 2020, SepWember 5, 2020, March 22, 2021, April 1, 2021, 
JanXar\ 27, 2025 
      

 

SignaWXre _________________________, 
 

PrinWed name: Ann Nebolon, SecreWar\ 
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