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AMENDED AND RESTATED 

BYLAWS 

OF THE ASSOCIATION OF CALIFORNIA HEALTHCARE DISTRICTS, INC. 

 

Effective as of July 1, 2017 

PREAMBLE 

 
These Amended and Restated Bylaws effective as of July 1, 2017 (these “Bylaws”) govern the 
Association of California Healthcare Districts, Inc., a California mutual benefit corporation (the 
“Association”).   The Association has been formed pursuant to the California Corporations 
Code Section 7110, et seq. (the “Nonprofit Mutual Benefit Corporation Law”).  These Bylaws 
are in addition to the Articles of Incorporation originally filed with the California Secretary of 
State on May 29, 1951, as amended August 2, 1956, June 14, 1957, amended and restated on 
August 3, 1995, and amended on August 14, 1996 (the “Articles”). 
 

 ARTICLE I

Principal Office 

 
The principal office of the Association for the transaction of business is located in Sacramento, 
California.  The Board of Directors (the “Board”) may change the location of the principal office.  

 
 ARTICLE II

Purpose 

Section 1. The purposes of the Association are set forth in the Articles of Incorporation. 

Section 2. Consistent with the purposes of the Association set forth in the Articles of 
Incorporation, the Association shall: 

A. Maintain and expand Association services to healthcare districts 
organized pursuant to the Local Health Care District Law beginning at Gov. Code Division 23, 
Section 32000 (“Healthcare Districts”) and assist these Healthcare Districts in developing and 
maintaining best practices; 

B. Identify and aggressively pursue legislative and educational 
programs that advance the interests of Members and others consistent with the Association’s 
mission and strategic plan; 

C. Serve as a resource for Members and others consistent with the 
Association’s mission and strategic plan; and 

D. Collaborate with others to enhance the mission and strategic plan 
of the Association. 
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 ARTICLE III

Membership 

Section 1. Members 

“Members” shall include any Healthcare District in the State of California whose Dues (defined 
in Article III, Section 3) have been paid in full. Members shall have all rights and privileges as 
hereinafter set forth, and may, in addition, participate in any Association program, unless 
otherwise prohibited.   

The Association may extend membership to organizations that are not Healthcare Districts but 
share a common interest with Healthcare Districts or the Association (“Affiliate Members”).  
Affiliate Members are ineligible to send a voting Director to serve on the Board.  

Section 2. Membership 

Any Healthcare District shall become a Member upon payment of Dues. 

A candidate for Affiliate Member shall submit an application for membership to the Association.  
Applications shall be reviewed by the Board. A candidate for Affiliate Member shall become an 
Affiliate Member upon acceptance by the Board and payment of Dues. 

Section 3. Member Dues 

“Dues” for Members shall be established annually by the Board of Directors at a duly 
constituted Board meeting. The Association shall deliver notice of Dues to Members annually, 
on the first day of the fiscal year.  Each Member shall have thirty (30) days from the date the 
notice of Dues was delivered (the “Notice Date”) to pay Dues. If a Member has not paid Dues 
within ninety (90) days of the Notice Date, the Member’s membership is automatically 
terminated as of the ninety first (91st) day after the Notice Date (the “Termination Date”). 

Section 4. Termination or Suspension of Membership 

A. Causes and Procedures of Termination.  A Membership shall terminate 
on the occurrence of any of the following events: 

1. Resignation of a Member pursuant to Article III, Section 5; 
2. Failure of a Member to pay Dues before the Termination Date; 
3. The date on which a Member is no longer a Healthcare District or 

eligible to be an Affiliate Member; or 
4. Expulsion of a Member based on the determination of the Board, 

in its sole and absolute discretion, that the Member has failed in a material and serious degree 
to observe the rules of conduct of the Association, whether written rules or otherwise, or has 
engaged in conduct materially and seriously prejudicial to the purposes and interests of the 
Association. 

 
B. Procedure for Termination, Expulsion or Suspension. 

A Member is automatically terminated as of (a) the date set forth in the resignation letter or if no 
date is designated in the resignation letter on the date of the letter, (b) on the Termination Date, 
if any, (c) or on the date the Board delivers notice to the Member of the Board’s action pursuant 
to Article III, Section 4(A)(4) above. 



 

00077765:6  3 

Section 5. Resignation of Members 

A Member may deliver a resignation letter in writing to the Executive Director. A Member’s 
resignation shall not entitle such Member to any refund of Dues. 

Section 6. Voting Privileges of Members 

A. So long as the Healthcare District Member has paid its dues before the 
Termination Date, then the Member shall be entitled to one (1) vote. 

B. Voting by proxy will not be permitted. Only primary delegates or alternate 
delegates may vote at Association meetings. 

C. Assuming a quorum is present, a majority of those Members represented 
at the meeting and voting on any matter shall be the act of the Members unless a greater 
number of votes are required elsewhere in these Bylaws.  A “majority” is more than 50%.   

D. No Affiliate Member shall have the right to vote at meetings of the 
Member. 

 ARTICLE IV

Meeting of Members 

Section 1. Annual Meeting of the Members 

Once per year there shall be a meeting of the Members (the “Annual Meeting of the 
Members”). The date and place of the Annual Meeting of the Members shall be fixed by the 
Board.  The Annual Meeting of the Members shall be for the transaction of such business as 
may be deemed advisable by the Board. 

Section 2. Notice of Annual Meeting of Members 

Notice of the Annual Meeting of the Members shall be delivered to all Members in writing by the 
Association not less than thirty (30) days prior to the date set for the Annual Meeting of the 
Members.  Any such notice shall specify the date, place, and hour of the meeting and the 
general nature of the business and proposals to be acted upon.  The Association shall deliver 
notice of the Annual Meeting of the Members to all Members. The Members may discuss the 
matters described in the notice and any other matters that may arise. 

Section 3. Special Meetings of Members 

A. Special meetings of the Members may be called at any time by the Chair, 
the Board, the Executive Director, or any other Officer so designated by the Board, or by five 
(5%) percent of the Members. 

B. Notice of each special meeting of the Members and stating the place, the 
day, and the hour of the meeting, and the purpose thereof, shall be delivered by the Executive 
Director to each Member at least thirty (30) days prior to the date of such special meeting. 

C. No other business shall be transacted at a special meeting other than that 
for which such meeting has been called. 
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Section 4. Quorum of Meeting of Members 

Thirty-three and one-third percent (33 1/3 %) of the Members shall constitute a quorum at any 
meeting of Members. The Members may not take any action unless a quorum is present. 

Section 5. Delegates of Members 

A. Each Healthcare District Member shall designate either an elected trustee 
or a senior executive of the Member as its primary delegate to represent the Member with full 
voting power at any meeting of Members of the Association.   

B. Each Healthcare District Member shall also designate an alternate 
delegate, who may be either an elected trustee or a senior executive of that Member and in the 
absence of the primary delegate, the alternate delegate may exercise the Member’s full voting 
power at any meeting of Members. 

C. The Healthcare District Members shall provide the Association with the 
names and contact information of the primary delegate and alternate delegate prior to the 
Annual Meeting of the Members as defined in Article IV, Section 1. 

D. Nothing in these Bylaws shall be construed to discourage or preclude 
attendance and participation by Affiliate Members at meetings, even though they are not 
qualified as voting representatives. 

Section 6. Manner of Meeting of Members 

A meeting of Members may be conducted, in whole or in part, by telephonic or electronic 
transmission by and to the Association or by electronic video screen communication (1) if the 
Association implements reasonable measures to provide Members 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, and (2) 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.  If a Member does not sign a consent to 
electronic transmission in the form attached as Exhibit A, or otherwise acceptable to the 
Executive Director then the Association must provide the Member the opportunity to participate 
in the meeting in person at a physical location.   

Section 7. Waiver of Notice by Members 

The transactions of any meeting of the Members, however called and noticed or wherever held, 
shall be valid as though taken at a meeting duly held after regular call and notice, if (i) a quorum 
is present; and (ii) the Association sends valid notice of the meeting or either before or after the 
meeting, each of the Members not present signs a written waiver of notice, a consent to holding 
the meeting, or an approval of the minutes. The waiver of notice or consent need not specify the 
purpose of the meeting. All waivers, consents, and approvals shall be filed with the corporate 
records or made a part of the minutes of the meeting. Notice of a meeting shall also be deemed 
given to any Member who attends the meeting without protesting before or at its 
commencement about the lack of adequate notice. 
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Section 8. Action Without a Meeting of Members 

Notwithstanding any other provision of these Bylaws, any action required or permitted to be 
taken by the Members may be taken without a meeting if authorized in writing and signed by all 
the Members entitled to vote at a meeting for that purpose and filed with the Secretary. 

Section 9. Members’ Voting by Written Ballot 

A. Notwithstanding any other provision of these Bylaws, any action which 
may be taken at any regular or special meeting of Members may be taken without a meeting if 
the Association distributes a written ballot to every Member entitled to vote on the matter.  Such 
ballot shall set forth the proposed action, the reason for the action, provide opportunity to 
specify approval or disapproval of any proposal, and provide a reasonable time within which to 
return the ballot to the Association.  Ballots must permit the Member to "withhold" its vote. Such 
a ballot will not be voted either for or against the proposed action. 

B. Approval by written ballot pursuant to this Section shall be valid only 
when the number of votes cast by ballot within the time period specified equals or exceeds the 
quorum required to be present at a meeting authorizing the action, and the number of approvals 
equals or exceeds the number of votes that would be required to approve at a meeting at which 
the total number of votes cast was the same as the number of votes cast by ballot.   

C. Ballots shall be solicited in a manner consistent with the requirements of 
Sections 2 and 3 hereof and Section 7513 of the Corporations Code.  All such solicitations shall 
indicate the number of responses needed to meet the quorum requirements and shall state the 
percentage of approvals necessary to pass the measure submitted.  The solicitation shall 
specify the time by which the ballot must be received in order to be counted. 

 ARTICLE V

Legislative Advocacy 

Section 1. Legislative Advocacy Program 

The Advocacy Committee (defined in Article VIII, Section 5) shall annually submit its legislative 
advocacy program to the Board and report quarterly on legislative activities at the last Board 
meeting of the calendar year. 

Section 2. Legislative Action 

Where legislation affecting the interests of Members is identified, the Executive Director or 
his/her designated representative shall use their best judgment and take appropriate action 
within the confines of Board policy.  The Association shall regularly notify the Members on 
legislative actions.  

 ARTICLE VI

Board of Directors 

Section 1. Definitions 

The following capitalized words and phrases shall have the meanings indicated. 

A. “Administrator-Director:” A Director who is an administrator, chief 
executive officer, or president of a Healthcare District Member. 
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B. “Affiliate Director:” Director of an Affiliate Member.  

C. “Director:” A person who represents a Member or an Affiliate Member 
and has been elected to serve and is serving as a member of the Board of Directors of the 
Association. 

D. “Trustee-Director:” A Director who is an elected or appointed member of 
the board of trustees or directors of a Member Healthcare District. 

Section 2. Composition of Board 

A. Except as otherwise provided in Subsection (B) hereof, the Board shall 
consist of no more than twenty-one (21) Directors and no less than fifteen (15) Directors. At 
least three (3) Directors shall be Trustee-Directors.  The remaining Directors shall be Trustee-
Directors or Administrator-Directors. One Director shall be the Immediate Past Chair.  Each 
Director shall be entitled to one (1) vote. The Executive Director shall be an ex-officio non-voting 
member of the Board. The Board shall by resolution fix the number of Directors with the right 
and power to vote between twenty-one (21) and fifteen (15).   

B. From time to time, at the discretion of a majority of the Board, the Board 
may appoint up to three (3) persons to be ex-officio, non-voting directors on the Board for terms 
of one (1) year each.  Such appointments shall be based upon the unique expertise of such 
person or persons.  Such Directors shall be entitled to fees and reimbursement of expenses to 
the same extent as other Directors of the Association.  Such Directors shall not be counted for 
purposes of determining a quorum.  An Affiliate Director may only be appointed to serve as an 
ex-officio, non-voting Director on the Board. Affiliate Directors do not count toward the total 
number of Directors for purposes of determining a quorum.   

C. No Member may be represented on the Board by more than one (1) 
voting Director at the same time. 

Section 3. Director Term Limits 

A. Except for the Immediate Past Chair and those ex-officio Directors 
appointed under Article VI, Section 2(B), the term of each Director shall be for three (3) years.  
Each Director’s term shall commence upon the date the Board elected the Director to the Board 
and terminate on the third anniversary of that date.  The terms of Directors shall be staggered 
so that the terms of at least five (5) Directors shall terminate each year. 

B. Except for the Immediate Past Chair, no Director may serve more than 
two (2) consecutive terms.  If a Director serves a partial term, that partial term shall not count 
toward term limits unless the partial term exceeds 12 months.   

Section 4. Eligibility, Nomination and Appointment of Directors 

A. The Board shall fill vacancies on the Board.   

B. An individual Member may apply for its primary delegate or an alternate 
delegate to serve on the Board by submitting a nomination of that person to the Governance 
Committee together with the candidate’s statement of qualifications or resume. The Governance 
Committee shall recommend its choices for candidates to serve on the Board to the full Board.  
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C. A candidate who is selected by the Governance Committee shall be 
eligible for appointment as a Director of the Board. The Board shall appoint Directors by a 
majority vote of the Directors at the Board meeting so long as there is a quorum.   

D. No more than forty-nine percent (49%) of the persons serving on the 
Board may be interested persons as defined in Article XIV, Section 2(B).  However, any 
violation of this Section (D) shall not affect the validity or enforceability of transactions entered 
into by the Association. 

Section 5. Termination of Directors 

The Board may terminate a Director for any reason or no reason.  The Chair shall deliver notice 
to a Director within five (5) days of the date on which the Board terminated the Director.   

Section 6. Resignation of Directors 

A Director may resign from the Board at any time by delivering a resignation in writing to the 
Chair, with a copy to the Executive Director, and such resignation shall be effective on the date 
of receipt, unless specified otherwise. 

Section 7. Vacancies on Board 

A. A Board vacancy or vacancies shall be deemed to exist if any Director 
dies, resigns, or is removed pursuant to Article VI, Section 5 or if the Board increases the size of 
the Board pursuant to Article VI, Section 2. 

B. The Board may declare vacant the office of any Director who has been 
convicted of any felony, or that the Board determines has breached any duty arising under 
Section 7238 or Chapter 18 of the Nonprofit Mutual Benefit Corporation Law or found to be of 
unsound mind by any court of competent jurisdiction. The Board need not comply with Article VI, 
Section 6 to declare a vacancy under this Section 7. 

C. The Board shall fill any vacancy on the Board for an unexpired term within 
ninety (90) days, after such vacancy occurs. The Board shall have the number of Directors 
determined by Article VI, Section 2. Any seats between that number and the maximum number 
of seats authorized shall not be treated as vacancies. 

D. No reduction of the authorized number of Directors or change in the term 
of Directors shall have the effect of removing any Director prior to the expiration of the Director's 
then current term of office. 

Section 8. General Corporate Powers.  The activities and affairs of this Association shall 
be managed by, and all corporate powers shall be exercised by or under the direction of, the 
Board.  Subject to the provisions and limitations of the Nonprofit Mutual Benefit Corporation Law 
and any other laws, the Board may delegate the management of the activities of the Association 
to any person or persons, or committee, provided that notwithstanding any such delegation, the 
activities and affairs of the Association shall continue to be managed and all corporate powers 
shall continue to be exercised under the ultimate direction of the Board. 

Section 9. Specific Powers.  Without prejudice to the general powers of the Board set forth 
in Section 8 above, the Board shall have the power to do the following things: 
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A. The Board shall have charge of the property, control and management of 
the affairs and funds of the Association, final authority over the acts of officers and committees, 
and power and authority to establish administrative regulations, and to do and perform all acts 
and functions not inconsistent with these Bylaws, or with any action taken at a duly constituted 
meeting of Members. 

B. The Board shall have authority to make Association policy decisions 
consistent with these Bylaws. 

C. The Board shall have authority to employ or contract with an Executive 
Director, Legal Counsel, independent auditor, and such other persons as may be necessary for 
the proper conduct of the Association's business. 

D. The Board shall have the authority to administer joint powers agreements 
entered into by Members for whatever lawful purpose.  In administering such joint powers 
agreements, the Board shall have the power to:  
 

1. Authorize the Association to enter into agreements with the joint 
powers parties or with such consultants as the Board may deem necessary to perform the 
duties of the Association; 
 

2. Authorize the Association to open and close such bank accounts 
as may be necessary for the proper conduct of the business of the joint powers agreement; 

3. Delegate such of its powers, whether those provided in this 
Subsection (D), or general powers, to the Executive Committee, or to officers, contract 
consultants, or employees of the Association, as may be necessary in administering any joint 
powers agreement or any other Association program or activity; 

4. Invest and reinvest funds of the joint powers agreement in a 
manner and in such investments as would be legal for a Member; 

E. The Board may establish a hardship policy for reduced Dues on a case 
by case basis. 

F. The Board shall have the power and authority to do all things set forth in 
these Bylaws. 

G. The Board shall have the authority to determine what legislation the 
Association will sponsor.   

H. The Board shall have the authority to review and approve the Advocacy 
Committee guiding principles.  

I. The Board shall have such other powers as may be necessary or 
appropriate in carrying on the administration of any such joint powers agreement or any other 
Association program or activity. 

Section 10. Limitations on Powers of Board 

A. Self-Dealing Transactions.  Notwithstanding the powers conferred on the 
Board pursuant to these Bylaws, this Association shall not engage in any transaction in which 
one or more of its Directors has a financial interest that is deemed a conflict of interest pursuant 
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to the conflict of interest policy in Article XIV of these Bylaws. 

B. Loans to Directors or Officers.  This Association shall not make any loan 
of money or property to, or guarantee the obligation of, any Director or officer, unless the 
transaction is first approved by the California Attorney General.  This provision shall not apply to 
any reasonable advance on account of expenses anticipated to be incurred in the performance 
of the Director’s or officer’s duties or indemnification expenses set forth in these Bylaws. 

C. Standards for Investment.  Except as provided in Sections 5240(c) and 
5241 of the Nonprofit Public Benefit Corporation Law, in the investment, reinvestment, 
purchase, acquisition, exchange, sale and management of the Association’s investments, the 
Board shall: 

1. Avoid speculation, looking instead to the permanent disposition of 
the funds, considering the probable income, as well as the probable safety of the Association’s 
capital;  

2. Comply with all state and federal laws and regulations governing 
investments by nonprofit corporations qualified as tax-exempt private foundations under Section 
501(c)(3) of the Internal Revenue Code, if applicable, including, but not limited to, the provisions 
contained in Section 5240 of the Nonprofit Corporation Law and Section 18506 of the California 
Probate Code; and 

3. Comply with additional standards, if any, imposed by the Articles, 
these Bylaws, Board policy as it may change from time to time, or the express terms of any 
instrument or agreement pursuant to which the invested assets were contributed to the 
Association. 

Section 11. Meetings of the Board 

A. The Board shall meet quarterly per fiscal year. 

B. The time and place of such regular meetings shall be determined by the 
Board. 

C. A majority of the voting Directors shall constitute a quorum for any duly 
constituted meeting.   

D. Except as otherwise provided in these Bylaws, or by law, every act or 
decision done or made by a majority of the Directors present at a meeting duly held at which a 
quorum is present is the act of the Board, provided, however, that any meeting at which a 
quorum was initially present may continue to transact business notwithstanding the withdrawal 
of Directors if any action taken is approved by at least a majority of the required quorum for 
such meeting. 

E. Special meetings of the Board may be held only after each Director has 
received forty-eight (48) hours advanced notice by telephone call, email, or other means set 
forth in Article XV. 

F. The Chair, Executive Director, or any two (2) Directors may call a special 
meeting of the Board. 
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Section 12. Manner of Meeting of Board 

Directors may participate in a meeting through use of conference telephone, electronic video 
screen communication, or electronic transmission by and to the Association.  Participation in a 
meeting through use of conference telephone or electronic video screen communication 
pursuant to this Section 12 constitutes presence in person at that meeting as long as all 
Directors participating in the meeting are able to hear one another.  Participation in a meeting 
through use of electronic transmission by and to the Association, other than conference 
telephone and electronic video screen communication, pursuant to this Section constitutes 
presence in person at that meeting if both of the following apply: (a) each Director participating 
in the meeting can communicate with all of the other Directors concurrently, and (b) each 
Director is provided the means of participating in all matters before the Board, including, without 
limitation, the capacity to propose, or to interpose an objection to, a specific action to be taken 
by the Association. 

Section 13. Responsibilities of Directors; Attendance.  The responsibilities of each 
Director shall include: 

A. If appointed to a committee or committees, the participation in such 
committees with regular attendance at committee meetings; 

B. Attendance at regularly scheduled Board meetings, the Annual Meeting of 
the Directors, any Board retreats, and other special meetings that may be called from time to 
time if noticed sufficiently in advance;  

C. Response to action items, such as formal inquires by the Board or its 
representatives, directed to Directors at or between Board meetings relating to Board business; 
and 

D. Compliance with these Bylaws, including the conflict of interest policy in 
Article XIV of these Bylaws. 

Section 14. Waiver of Notice of Meeting of the Board 

Notice of a meeting need not be given to any Director who signs a waiver of notice, a written 
consent to the holding of the meeting, an approval of the minutes of the meeting, whether 
before or after the meeting, or who attends the meeting without protesting the lack of notice 
prior thereto or at its commencement.  All such waivers, consents and approvals shall be filed 
with the corporate records or made a part of the minutes of the meetings. 

Section 15. Adjournment of Meeting of the Board 

A majority of the Directors present, whether or not a quorum is present, may adjourn any 
Directors' meeting to another time and place. If a meeting is adjourned for more than twenty- 
four (24) hours, notice of such adjournment to another time or place shall be given, prior to the 
time scheduled for the continuation of the meeting, to the Directors who were not present at the 
time of the adjournment. 

Section 16. Action Without a Meeting of the Board 

Any action required or permitted to be taken by the Board may be taken without a meeting if all 
Directors individually or collectively consent in writing to such action.  Such consent(s) shall 
have the same effect as a unanimous vote of the Board and shall be filed with the minutes of 
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the proceedings of the Board. 

Section 17. Directors’ Rights of Inspection 

Every Director has the absolute right to inspect and copy all books, records and documents of 
every kind and to inspect the physical properties of the Association provided such inspection is 
conducted at a reasonable time after reasonable notice. 

 
 ARTICLE VII

Officers 

Section 1. Titles of Officers; Term 

The officers of the Association shall be Chair, Vice Chair, Secretary, Treasurer, Immediate Past 
Chair, and Executive Director.  The Board may appoint such other officers for such terms of 
office as may, in the Board's judgment, be necessary.  Except as otherwise provided by 
contract, each officer shall be elected for a term of one (1) year or until a successor is elected. 

Section 2. Eligibility and Election of Officers 

At a meeting of the Board following the Annual Meeting of Members (the “Annual Meeting of 
the Board”) in each year where officer terms expire, the Board shall elect a Chair, Vice Chair, 
Secretary, and Treasurer. The officers so elected shall take office at the conclusion of that 
meeting of the Board.   

Section 3. The Chair 

The Chair of the Board shall preside at all meetings of the Members and of the Board, and shall 
perform such other duties and exercise such powers as may be prescribed by the Board or as 
are usually vested in the office of Chair of a corporation.  The Chair shall have one vote, shall 
be responsible to the Board, and shall perform all duties and exercise all powers pursuant to 
policies and directions of the Board. 

Section 4. Vice Chair 

In the absence or disability of the Chair, the Vice Chair shall perform all the duties of the Chair 
and, when so acting, shall have all the powers of, and be subject to all the restrictions upon, the 
Chair.  The Vice Chair shall have such other powers and perform such other duties as the 
Board may prescribe from time to time. 

Section 5. Secretary 

The Secretary shall keep, or cause to be kept, a book of minutes of all meetings of the 
Members, the Board and its committees.  The Secretary shall keep, or cause to be kept, the 
original copy of the Association’s Articles of Incorporation and Bylaws, and any amendments 
thereto, and a register showing the names of all Directors, all Members, and their respective 
addresses.  The Secretary shall give, or cause to be given, notice of all meetings of the 
Members, Board and any committees thereof required by these Bylaws or by law to be given; 
shall see that all reports, statements and other documents required by law are properly kept or 
filed, except to the extent the same are to be kept or filed by the Treasurer; and shall have such 
other powers and perform such other duties as may be prescribed from time to time by the 
Board. 
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In the absence or disability of the Chair, and Vice Chair, if any are appointed, the Secretary 
shall perform all the duties of the Chair and, when so acting, shall have all the powers of, and be 
subject to all the restrictions upon, the Chair.  The Secretary shall have such other powers and 
perform such other duties as the Board may prescribe from time to time. 

Section 6. Treasurer  

The Treasurer shall keep and maintain, or cause to be kept and maintained, adequate and 
correct accounts of the properties and business transactions of the Association, including 
accounts of its assets, liabilities, receipts and disbursements.  The Treasurer shall deposit, or 
cause to be deposited, all money and other valuables in the name and to the credit of the 
Association. The Treasurer shall disburse the funds of the Association as may be ordered by 
the Board, and shall render to the Directors, upon request, the financial condition of the 
Association.  The Treasurer shall present an operating statement and report to the Board at all 
regular meetings.  The Treasurer shall have such other powers and perform such other duties 
as may be prescribed from time to time by the Board. 

Section 7. Executive Director 

The Executive Director shall be the general manager and chief executive officer of the 
Association.  The Executive Director shall have such duties as may be assigned by the Board, 
or as may be necessarily inferred, to carry out the functions of the Association required under 
any joint powers agreement entered into pursuant to Article VI, Section 9(D) of these Bylaws or 
any other Association program and activity.  The Executive Director may be referred to as the 
Executive Director or the Chief Executive Officer.   

 ARTICLE VIII

Committees 

Section 1. Committees 

A. No later than thirty (30) days following the Annual Meeting of the Board, 
the Chair, subject to the approval of the Board, shall appoint standing committee members to 
carry on the business of the Association and chairs of each committee to run each committee. 

B. Each Committee shall consist of three (3) or more voting Directors, one of 
whom shall be the Chair. Committee size and composition will be established by the Chair.   

C. Each Director on the committee shall be appointed to a one-year term. 

D. Each committee shall review, study, and make recommendations to the 
Board on all matters under its jurisdiction. 

E. Each committee shall conduct business only if there is a quorum of the 
committee.  If a quorum is not established, the committee will be rescheduled to a time in which 
a quorum can be established. 

F. The Board and committees may communicate and conduct business as 
per policies set by the Board. 

G. The duties of each standing committee shall be prescribed by the Board. 

H. The Chair shall be an ex-officio member of each committee and may vote 
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on any action taken by the committee. 

 
I. There shall be five (5) standing committees: 

• Executive Committee 
• Governance Committee 
• Finance Committee 
• Advocacy Committee 
• Education Committee 

 
J. Notwithstanding any other provision of these Bylaws, if a committee 

includes any persons who are not voting Directors, then the committee is limited to making 
recommendations to the Board and may not exercise the authority of the Board, which would 
contravene Section 7212(b) of the Nonprofit Mutual Benefit Corporations Law.   

Section 2. Executive Committee 

There shall be an “Executive Committee” consisting of the Chair, the Vice Chair, the 
Secretary, the Treasurer, the Immediate Past Chair, and at least one (1) Administrator-Director, 
who shall all be voting Directors.  The Executive Director shall be an ex- officio, non-voting 
member of the Executive Committee. Four (4) members of the Executive Committee shall 
constitute a quorum. 

The Executive Committee shall have and may exercise the powers and authority of the Board 
subject to any prior limitation imposed by law, the Board, or these Bylaws when action is 
necessary due to the urgency or sensitivity of the item to be discussed. 

The Executive Committee shall report its activities to the Board, and be subject at all times to 
the control of the Board, which shall have the power to revise or alter any action taken by the 
Committee, provided, however, that no rights of third parties shall be affected thereby. 

The Executive Committee shall meet as required to carry out its duties and functions.  In 
addition, the Committee may meet upon call of the Chair, or in his/her absence, the Vice Chair. 

The Executive Committee shall develop and annually update, if necessary, the Association's 
strategic plan which depicts the goals and priorities of the Association. 

Section 3. Governance Committee 

There shall be a “Governance Committee” appointed by the Chair. 

A. The Governance Committee shall meet at such times as determined by 
the Governance Committee Chair and shall exercise the functions and powers set forth herein 
and as delegated to it by the Board from time to time. 

B. The primary responsibilities of the Governance Committee shall be to: 

1. Review the Association Bylaws and recommend appropriate 
changes to the Board and the Members; 

2. Review policies and procedures of the Board and recommend 
appropriate changes to the Board; 
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3. The Governance Committee shall nominate candidates for 
Directors on the Board. In selecting candidates, the Governance Committee shall endeavor to 
maintain a balance on the Board among small, medium and large Healthcare Districts, taking 
into consideration the diversity of Members, such as rural or non-rural, services provided and 
operating budget. 

4. Act on specific requests of the Board or its Chair. 

Section 4. Finance Committee   

There shall be a “Finance Committee” appointed by the Chair. 

A. The Finance Committee shall meet at such times as determined by the 
Treasurer, who, notwithstanding any other provision of these Bylaws, shall be the Chair of the 
Finance Committee. The Finance Committee shall exercise the functions and powers set forth 
herein and as delegated to it by the Board from time to time.  

B. The responsibilities of the Finance Committee shall be to: 

1. Advise the Board on appropriate financial, investment and 
contracting policies and procedures, including joint powers agreements, and report to the Board 
from time to time on the adequacy of such policies and procedures; 

2. Oversee the prioritization of the Association's annual budget and 
advise the Board as appropriate; 

3. Review and approve unbudgeted programs, activities, and 
expenditures with a significant fiscal impact; 

4. At least once each quarter, review the budget, financial and 
investment performance of the Association and joint powers agreements as appropriate, and 
advise the Board on any corrections which may be needed; 

5. Review the contracts for the Association's insurance coverage 
prior to June 30 of each year, and review the Association space leases prior to renewal; 

6. Develop and maintain, on a current basis, guidelines for 
Association contracts;  

7. Review and evaluate the results of guidelines for Association 
contracts, processes, and procedures and make appropriate recommendations to the Board for 
changes; and  

8. Act on specific requests of the Board or its Chair. 

Section 5. Advocacy Committee 

There shall be an “Advocacy Committee” appointed by the Chair. 

A. The Advocacy Committee shall meet at such times as determined by the 
Advocacy Committee Chair and shall exercise the functions and powers set forth herein and as 
delegated to it by the Board from time to time. 
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B. A majority of the members of the Advocacy Committee shall constitute a 
quorum of the Advocacy Committee.  

C. The Advocacy Committee shall meet at such times as may be determined 
by the Chair or the Executive Director, and shall exercise such powers as may be delegated to it 
by the Board from time to time. 

D. The primary responsibility of the Advocacy Committee shall be to monitor 
and coordinate the Association's legislative activity by: 

1. Reviewing necessary and appropriate information on legislative 
matters; 

2. Analyzing information received in order to provide a basis for 
establishing Association positions with respect to legislation; 

3. Establishing for Board approval, the Association’s positions on 
bills, the “Advocacy Guiding Principles” created by staff and adopted by the Advocacy 
Committee; 

4. Overseeing dissemination of information with respect to legislation 
to the Association's Members and Board;  

5. Monitoring the Association's lobbying activity under the overall 
supervision of the Board; and 

6. Acting on specific requests of the Board or its Chair. 

Section 6. Education Committee 

There shall be an “Education Committee” appointed by the Chair. 

A. The Education Committee shall meet at such times as determined by the 
Education Committee Chair and shall exercise the functions and powers set forth herein and as 
delegated to it by the Board. 

B. The primary responsibilities of the Education Committee shall be to: 

1. Identify, develop and implement activities that directly involve and 
benefit Healthcare District Members; subject to the approval of the Board. Consistent with these 
Bylaws and goals of the Board, the Education Committee activities shall be to assist Members 
in the performance of their duties by conducting educational and instructional programs and 
activities designed to increase political awareness; 

2. Report to the Board the location and dates for each Annual 
Meeting of the Members, the theme for the Annual Meeting of the Members, the schedule of 
events, specific topics to be addressed, and all other aspects of each Annual Meeting of the 
Members. Following each Annual Meeting of the Members, the Education Committee shall file a 
report with the Board of the results of such Annual Meeting of the Members, including 
attendance figures and any other pertinent statistics, membership reaction and 
recommendations for future Annual Meetings of the Members; 
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3. Review, evaluate, and prioritize new programs and studies 
proposed for Association involvement, and determine feasibility and utility; and  

4. Act on specific requests of the Board or its Chair. 

Section 7. Ad Hoc Committees 

The Chair, with the consent of the Board, shall appoint any ad hoc committee deemed 
necessary and shall define its responsibilities and the time limits by which it must report.  All ad 
hoc committees shall automatically terminate upon completion of their assigned tasks. 

 
 ARTICLE IX

Fiscal Year 

The Fiscal Year shall begin on the first day of July and end on the thirtieth day of June each 
year. 

 
 ARTICLE X

Parliamentary Procedure 

In the absence of rules contained in these Bylaws, the proceedings of all meetings of the Board 
and the Membership shall be conducted in accordance with the current edition of Robert's Rules 
of Order. If Robert’s Rules of Order do not address the question, then the default rules of the 
Nonprofit Mutual Benefit Corporation Law shall apply.  

 ARTICLE XI

Amendments 

The Articles or these Bylaws may be amended by a majority vote of the Members in attendance 
at any regular meeting or by other means pursuant to Article IV.  If the Members vote on the 
proposed amendment at a meeting, then the proposed amendments shall be detailed in the 
notice for the meeting at which they are to be considered. Notice to Members shall be pursuant 
to Article XV at least ten (10) days prior to the time of the meeting.   

Pursuant to this Article XI, when an amendment to these Bylaws has been proposed for 
adoption at any meeting of the Members, no change in the wording of such proposed 
amendment as previously circulated to the membership shall be debated or voted upon at such 
meeting unless such change has been presented in writing to the Executive Director at least ten 
(10) days prior to the Members’ meeting.  No substantive change in the wording of the proposed 
amendment shall be debated or voted upon unless prior formal notice has been given to the 
Member ten (10) days prior to the time of the meeting of the Members. The presiding officer at 
the Members’ meeting shall determine whether such proposed change is substantive, and the 
ruling of such officer shall be final. 

These Bylaws and all amendments thereto shall become effective and in full force upon their 
adoption pursuant to Article IV or, if specified, upon a future effective date identified in these 
Bylaws or the amendment.    
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 ARTICLE XII

Indemnification, Personal Liability, and Insurance 

Section 1. Indemnification of Corporate Agents 

A. Right of Indemnity. To the fullest extent permitted by Section 7237 of the 
Nonprofit Mutual Benefit Corporation Law, and as provided in these Bylaws, the Association:  

1. may indemnify any person who is or was a Director, officer, or 
employee of the Association, or of a corporate predecessor of the Association;   

2. may indemnify any person who is or was serving as another agent 
of the Association or of a corporate predecessor of the Association; and may indemnify any 
person who is or was serving, at the request of the Association or of a corporate predecessor, 
as a director, officer, employee or agent of another entity, (such persons described immediately 
above in subparagraphs (i), (ii), and (iii) shall be referred to as “agents of the Association”), 
against all expenses, judgments, fines, settlements and other amounts actually and reasonably 
incurred by them in connection with any proceeding, by reason of the fact that the person is or 
was an agent of the Association.  As used in this Article, “expenses,” shall have the same 
meaning as in Section 7237(a) and shall include reasonable attorney’s fees; and “proceeding” 
shall have the same meaning as in Section 7237(a) (including an action by or in the right of the 
Association, an action brought for self-dealing transactions or breach of fiduciary duty, and an 
action brought by the Attorney General or its relator for breach of duty relating to assets held in 
charitable trust). 

B. Approval of Indemnity.  To the extent that an agent has been successful 
on the merits, the Board shall promptly authorize indemnification in accordance with Section 
5238(d).  Otherwise, on written request to the Board by any person seeking indemnification 
under the Section 5238(b) or Section 5238(c), the Board shall promptly decide under Section 
5238(e) whether the applicable standard of conduct set forth in Section 5238(b) or Section 
5238(c) has been met and, if so, the Board shall authorize indemnification to the extent 
permitted thereby. 

C. Advancing Expenses.  The Board may authorize the advance of 
expenses incurred by or on behalf of an agent of this Association in defending any proceeding, 
prior to final disposition of that proceeding, if the Board receives a written undertaking by or on 
behalf of that agent that the advance will be repaid unless it is ultimately found that the agent is 
entitled to be indemnified for those expenses. 

Section 2. Insurance 

The Association shall have the right, and shall use its best efforts, to purchase and maintain 
insurance to the full extent permitted by law on behalf of the Directors, officers, employees and 
other agents (each, an “agent”), to cover any liability asserted against or incurred by the agent 
in such capacity or arising out of the agent’s status as such.  Such insurance may provide for 
coverage against liabilities beyond the Association’s power to indemnify the agent under the 
law; however, the Association shall have no power to purchase and maintain such insurance to 
indemnify any agent for a violation of Section 7237of the Nonprofit Mutual Benefit Corporation 
Law.   
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Section 3. Personal Liability of Directors and Officers 

The personal liability of officers and Directors of this Association for negligent acts or omissions 
shall be eliminated to the fullest extent permitted by law. 

 
 ARTICLE XIII

Distribution of Assets Upon Dissolution 

The Association’s property is irrevocably dedicated to the purposes set forth in the Articles.  No 
part of the net earnings shall inure to the benefit of any private person, association, or 
corporation.  Upon the dissolution of this Association, after paying or adequately providing for 
the debts and obligations of the Association, the remaining assets shall be distributed to those 
of the Members that are Healthcare Districts, or in the absence of Healthcare Districts, to a 
State or other political subdivision performing an essential governmental function. 

 ARTICLE XIV

Conflicts of Interest 

Section 1. Purpose 

The purpose of this Article XIV is to protect the Association when it is contemplating entering 
into a transaction or arrangement that might benefit the private interest of an officer or Director 
of the Association or might result in a possible excess benefit transaction.  The conflict of 
interest policy set forth in this Article XIV is intended to supplement but not replace any 
applicable state and federal laws governing conflict of interest applicable to nonprofit and 
charitable organizations. 

Section 2. Definitions 

The following capitalized words and phrases shall have the meanings indicated. 

A. “Committee Member:” A member of a committee with Board delegated 
powers. 

B. “Interested Person:” Any Director, officer, or Committee Member, who 
has a direct or indirect financial interest, as defined below. 

C. “Financial Interest:” A person has a “financial interest” if the person or a 
member of the person’s family, which shall include any brother, sister, ancestor, descendant, 
spouse, brother-in-law, sister-in-law, son-in-law, daughter-in-law, mother-in-law, or father-in-law 
of such person, has, directly or indirectly, through business or investment: 

1. An ownership or investment interest in an entity with which the 
Association has, or within the previous 12 months has had, a transaction or arrangement; 

2. A compensation arrangement with the Association or with any 
entity or individual with which the Association has, or within the previous 12 months has had, a 
transaction or arrangement;  

3. A potential ownership or investment interest in, or compensation 
arrangement with, any entity or individual with which the Association is negotiating a transaction 
or arrangement; or  
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4. Compensation includes direct and indirect remuneration as well 
as, scholarships, grants, gifts or favors that are not insubstantial.   

5. Notwithstanding the foregoing, (a) the payment of dues by a 
Member for which the Director is a trustee or senior officer does not constitute a financial 
interest, and (b) the Association’s reimbursements or payments to Directors in connection with 
their Board service does not constitute a financial interest. 

6. A financial interest is not necessarily a conflict of interest.  A 
person who has a financial interest may have a conflict of interest only if the Board or the 
appropriate committee decides that a conflict of interest exists.   

Section 3. Duty to Disclose 

 In connection with any actual or possible conflict of interest, an interested person must disclose 
the existence of the financial interest and be given the opportunity to disclose all material facts 
to the Directors and Committee Members considering the proposed transaction or arrangement. 

Section 4. Determining Whether a Conflict of Interest Exists 

After disclosure of the financial interest and all material facts, and after any discussion with the 
interested person, he/she shall leave the Board or committee meeting while the determination of 
a conflict of interest is discussed and voted upon.  The remaining Board or committee members 
shall decide if a conflict of interest exists. 

Section 5. Procedures for Addressing the Conflict of Interest 

A. An interested person may make a presentation at the Board or committee 
meeting, but after the presentation, he/she shall leave the meeting during the discussion of, and 
the vote on, the transaction or arrangement involving the possible conflict of interest. 

B. The chairperson of the Board or committee shall, if appropriate, appoint a 
disinterested person or committee to investigate alternatives to the proposed transaction or 
arrangement. 

C. After exercising due diligence, the Board or committee shall determine 
whether the Association can obtain with reasonable efforts a more advantageous transaction or 
arrangement from a person or entity that would not give rise to a conflict of interest. 

D. If a more advantageous transaction or arrangement is not reasonably 
possible under circumstances not producing a conflict of interest, the Board or committee shall 
determine by a majority vote of the disinterested directors whether the transaction or 
arrangement is in the Association’s best interest, for its own benefit, and whether it is fair and 
reasonable.  In conformity with the above determination, it shall make its decision as to whether 
to enter into the transaction or arrangement. 

Section 6. Violations of the Conflicts of Interest Policy 

If the Board or committee has reasonable cause to believe an officer, Director, or Committee 
Member has failed to discuss actual or possible conflicts of interest, it shall inform the officer, 
Director, or Committee Member of the basis for such belief and afford the officer, Director, or 
Committee Member an opportunity to explain the alleged failure to disclose. 
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If, after hearing the officer, Director, or Committee Member’s response and after making further 
investigation as warranted by the circumstances, the Board or committee determines the officer, 
Director, or Committee Member has failed to disclose an actual or possible conflict of interest, it 
shall take appropriate disciplinary and corrective action. 

Section 7. Records of Proceedings 

The minutes of the Board and all committees with Board delegated powers shall contain: 

A. The names of the officers, Directors, or Committee Members who 
disclosed or otherwise were found to have a financial interest in connection with a conflict of 
interest as present, and the Board’s or committee’s decision as to whether a conflict of interest 
in fact existed. 

B. The names of the persons who were present for discussions and votes 
relating to the transaction or arrangement, the content of the discussion, including any 
alternatives to the proposed transaction or arrangement, and a record of any votes taken in 
connection with the proceedings. 

Section 8. Compensation 

A. A voting Director who receives compensation, directly or indirectly, from 
the Association for services is precluded from voting on matters pertaining to that Director’s 
compensation. 

B. A voting member of any committee whose jurisdiction includes 
compensation matters and who receives compensation, directly or indirectly, from the 
Association for services is precluded from voting on matters pertaining to that officer’s, 
Director’s, or Committee Member’s compensation. 

C. No voting Director or any committee whose jurisdiction includes 
compensation matters and who receives compensation, directly or indirect, from the 
Association, either individually or collectively, is prohibited from providing information to any 
committee regarding compensation. 

Section 9. Annual Statements 

Each director, principal officer and Committee Member shall annually sign a statement which 
affirms such person: 

A. Has received a copy of this conflict of interest policy set forth in this 
Article XIV; 

B. Has read and understands the policy; 

C. Has agreed to comply with the policy; and 

D. Understands the Association is charitable and in order to maintain its 
federal tax-exemption it must engage primarily in activities which accomplish one or more of its 
tax-exempt purposes. 
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Section 10. Periodic Reviews 

A. To ensure the Association operates in a manner consistent with 
charitable purposes and does not engage in activities that could jeopardize its tax-exempt 
status, periodic reviews shall be conducted.  The periodic reviews shall, at a minimum, include 
the following subjects: 

B. Whether compensation arrangements and benefits are reasonable, based 
on competent survey information, and the result of arm’s length bargaining; and 

C. Whether partnerships, joint ventures, and arrangements with 
management organizations conform to the Association’s written policies, are properly recorded, 
reflect reasonable investment or payments for goods and services, further charitable purposes 
and do not result in inurement, impermissible private benefit or in an excess benefit transaction. 

Section 11. Use of Outside Experts  

When conducting the periodic reviews as provided for in Article XIV, Section 10, the Association 
may, but need not, use outside advisors.  If outside experts are used, their use shall not relieve 
the Board of its responsibility for ensuring periodic reviews are conducted. 

 ARTICLE XV

Notices 

Any notice, demand, or other communication required or permitted to be given by the 
Association, the Board or any officers in connection with these Bylaws shall be in writing and 
shall be deemed delivered as follows:  if sent certified or registered mail, the notice shall be 
deemed to be delivered two days following deposit in the United States mail.  If sent by 
nationally recognized overnight courier, then notice shall be deemed delivered on the date of 
delivery according to the overnight carrier.  If sent by fax or e-mail or other electronic 
communication, the notice shall be deemed delivered on the date of transmission so long as the 
transmission results in written copies and the parties comply with Section 20 and Section 7211 
of the California Corporations Code regarding electronic transmission. 

 

 

 

 

 

 

 

This is the final page of the Bylaws.  The Certificate of Secretary is on the next page. 
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AMENDED AND RESTATED BYLAWS 

ASSOCIATION OF CALIFORNIA HEALTHCARE DISTRICTS, INC. 

 

CERTIFICATE OF SECRETARY 

 

I certify that I am the duly elected and acting Secretary of the Association of California 
Healthcare Districts, Inc., a California nonprofit mutual benefit corporation, and that the above 
Amended and Restated Bylaws were duly adopted by the Members of the Association by 
written ballot and that they now constitute the Bylaws of the Association beginning as of July 1, 
2017.   

              
       Type Name:        
       Title:  Secretary 
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EXHIBIT A 
TO THE BYLAWS 

 
ASSOCIATION OF CALIFORNIA HEALTHCARE DISTRICTS, INC. 

CONSENT TO ELECTRONIC TRANSMISSION 
 

[see attached] 
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ASSOCIATION OF CALIFORNIA HEALTHCARE DISTRICTS, INC. 
CONSENT TO ELECTRONIC TRANSMISSION 

 
As a Director or Member of Association of California Healthcare Districts, Inc., a California 
nonprofit mutual benefit corporation (the “Association”), you must provide an unrevoked 
consent in order to receive official communications from the Association via electronic 
transmission (fax or e-mail), as permitted by Article XV of the Bylaws and California Corporation 
Code Section 20 and California Nonprofit Mutual Benefit Corporation Law Section 7211.  This 
consent form will allow the Association to send you meeting notices and handle other official 
business that requires board approval via e-mail.  Before signing this consent form, please 
review and be aware of the following: 
 

1. If you would prefer written communications, you may request the Association send 
meeting notices and other matters of official business to you via regular mail, telephone, 
or any other method permitted by Article XV of the Association’s Bylaws. 

2. You have the right to withdraw your consent at any time after signing this form by 
providing the Association with written notice that you are withdrawing your consent 
relative to electronic transmission.  If you choose to withdraw your consent to electronic 
communications, you may mail your revocation to:  Association of California Healthcare 
Districts, Inc. ACHD  1215 K Street, Suite 2005  Sacramento, CA 95814, attn.:  Sheila 
Johnston.   

3. You consent to receive all types of communications electronically, including, but not 
limited to, meeting notices and other important information regarding the Association.  
This consent form represents consent under Section 20 of the California Corporations 
Code. 

4. Consenting to electronic transmission via e-mail requires that you have access to a 
computer, have a current e-mail account in your name, and have provided your current 
e-mail address to the Association.   

5. Consenting to electronic transmission via e-mail requires that you have access to a 
computer, have a current e-mail account in your name, and have provided your current 
e-mail address to the Association.   

6. You agree to maintain the Association’s communications in strict confidence.   
7. You consent to electronic transmission to the email address set forth below, and if a fax 

number is listed, then to the fax number set forth below, and any subsequent email 
address or fax number you deliver to the Association.    
 

Agreed: 
 
Member of the Association:             

Your Name:        
 
Signature:       
 
Date:         
 
E-mail:        
 
Fax:         

Enter your mailing address here: 
 
       
 
       
 
       
 
       

 


