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BYLAWS OF SAN FRANCISCO COURT APPOINTED SPECIAL ADVOCATES 
As Amended May 23, 2007,i 

Supersedes Bylaws dated November 26, 1991, August 2, 1993, March 25, 1999, January, 2004, 

 

ARTICLE I 

OFFICES 

SECTION 1. PRINCIPAL OFFICE 

The principal office of San Francisco Court Appointed Special Advocates (the "Corporation") is located 

in the City and County of San Francisco, California. 

SECTION 2. CHANGE OF ADDRESS 

The Board of Directors is hereby granted full power and authority to change the principal office from one 

location to another within the City and County of San Francisco, California. 

ARTICLE II 

PURPOSE 

This corporation is organized to promote education and charitable endeavors which in coordination with 

the Superior Courts and the State Judicial Council shall include: 

1) promoting, training and supervising volunteers who are appointed by the juvenile courts in San 

Francisco County to represent the best interests of abused, neglected, abandoned and dependent 

children; 

2) educating the general public as well as those persons, offices, agencies and the institutions concerned 

with providing services to abused children and their families; and 

3) such other appropriate charitable purposes as the Board of Directors may decide to pursue. 

ARTICLE III 

MEMBERS 

This corporation shall have no members. 

ARTICLE IV 

BOARD OF DIRECTORS 

SECTION 1. COMPOSITION 
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(a) The Board of Directors shall consist of not less than seven (7) Directors. The exact number can be 

fixed by the Board of Directors. 

(b) The Board shall seek to recruit members reflective of the cultural and ethnic diversity of the 

population of the City and County of San Francisco. 

SECTION 2. POWERS 

The policy, control, and management of this corporation shall be vested in the Board of Directors. 

SECTION 3. DUTIES 

It shall be the duty of the Board of Directors to: 

(a) Perform any and all duties imposed on them collectively or individually, by law, by the Articles of 

Incorporation of this corporation, or by these Bylaws. 

(b) Appoint and remove, employ and discharge, and except as otherwise provided in these Bylaws, 

prescribe the duties and fix the compensation of the Executive Director of the corporation. 

(c) Meet at such times and places as required by these Bylaws. Directors may attend up to two (2) regular 

meetings by electronic media subject to other conditions set out in these bylaws or by law, including 

Section 16(b) of this Article. 

(d) Register their physical and electronic mailing addresses with the Secretary of the corporation. Notices 

of meetings sent by postal, electronic mail or telefax to them at such addresses shall be valid notices 

thereof. 

(e) The Board of Directors may delegate certain duties of the corporation to any person or persons, 

including the Executive Committee, however composed, provided that the activities and affairs of the 

corporation shall be managed and all corporate powers shall be exercised under the ultimate direction 

of the Board of Directors. 

(f) The Board of Directors may grant permission for a leave of absence of any Director. During the 

period of leave, that Director retains the full powers and duties of a Director but is relieved of any 

those specific duties specified in these Bylaws with regard to Board of Directors' meeting and 

committee membership. Such Directors shall continue to get notice of meetings and of Board 

decisions made during their leave. The dates of any leave of absence shall be recorded in the minutes 

of the Board meeting at which the leave is granted. 

SECTION 4. ELECTIONS AND TERMS OF OFFICE 

Board Members shall be elected for two-year terms, subject to the following: 

(a) Nominees may be elected for a term shorter than two years if assigned to a class the term of which is 

expiring in less than two years. 
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(b)  A Director may serve not more than three consecutive two-year terms, in addition to any partial terms 

to which such Director may have been initially elected. Following such service for three two-year 

terms, a Director shall be eligible to serve again only after an absence of at least one year. 

(c) However, if the second year of a Director’s three two-year term of continuous service is also the first 

year of that Director’s service as Board President, his or her term as Director shall be extended for 

one additional year to enable him or her to serve a second year as Board President. 

(d) The nomination, election and reelection of Directors shall be conducted pursuant to rules and 

procedures established by the vote of a majority of all Directors.
ii
 

SECTION 5. COMPENSATION 

Directors shall serve without compensation.  

SECTION 6. INTERESTED PERSONS 

At no time shall more than forty-nine percent (49%) of the Directors be “interested persons” as defined in 

Section 5227 of the California Corporation Code. 

SECTION 7. REGULAR AND ANNUAL MEETINGS 

Regular meetings of the Board of Directors shall be held no less than eight (8)
iii
 times per year at a site 

selected by the Board of Directors. The Executive Committee may choose on occasion to hold such 

meetings electronically. An annual regular meeting shall be held in the month of November, unless 

otherwise rescheduled by a majority of the Board of Directors 

SECTION 8. SPECIAL MEETINGS 

Special meetings of the Board of Directors may be called by any officer or by any two Board members, 

and such meetings shall be held at the place within the City and County of San Francisco, designated by 

the person or persons calling the meeting. 

SECTION 9. NOTICE AND PLACE OF REGULAR AND SPECIAL MEETINGS 

(a) Notice of regular meetings of the Board of Directors shall be given not less than seven (7) days prior 

to the meeting. Special meetings shall be held upon three (3) days notice by first class mail or twenty-

four (24) hours notice delivered personally or by telephone, electronic mail, or telefax. If mailed, such 

notice shall be deemed to be delivered when deposited in the United States mail in a sealed envelope 

so addressed, with postage thereon prepaid. If notice be given by telefax or electronic mail, such 

notice shall be deemed to be delivered when the telefax or electronic mail is transmitted. Any notice 

given personally or by telephone may be communicated either to the director, to a voice messaging 

system or other system or technology designed to record and communicate messages or to a person at 

the office of the director whom the person giving the notice has reason to believe will promptly 

communicate it to the director. The purpose of any special meeting shall be specified in the notice, 

and no other business may be conducted at such special meeting unless attended by and agreed to by 

a majority of the Directors. 
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(b) The Board of Directors may fix by resolution the time and place for the holding of regular meetings, 

including the annual meeting for the election of Directors. 

SECTION 10. CONTENTS OF NOTICE 

Notice of meetings, not herein dispersed with, shall specify the place, day, hour and purpose of the 

meeting.  

SECTION 11. WAIVER OF NOTICE AND CONSENT TO HOLDING MEETINGS 

The transactions of any meeting of the Board of Directors, however called and noticed or wherever held, 

are as valid as though the meeting had been duly held after proper call and notice, provided a quorum, as 

hereinafter defined, is present and provided that either before or after the meeting each Director not 

present signs a waiver of notice, a consent to holding the meeting, or an approval of the minutes thereof. 

All such waivers, consents, or approvals, shall be filed with the corporate records or made a part of the 

minutes of the meeting. 

SECTION 12. VOTING AND QUORUM FOR MEETINGS 

(a) A majority of those Directors not granted a leave under Article IV shall constitute a quorum for the 

transaction of business at any meeting of this Board of Directors. A majority of such quorum shall 

decide any question that may come before the meeting unless the Articles of Incorporation, Bylaws of 

this corporation, or provisions of the California Nonprofit Public Benefit Corporation Law require a 

greater percentage or different voting rules for approval of a matter. 

(b) A majority of the Directors present, whether or not a quorum is present may adjourn the meeting for 

twenty-four (24) hours or less without further notice. If the meeting is adjourned for more than 

twenty-four (24) hours, notice of the adjournment to another time or place shall be given prior to the 

time of the adjourned meeting to those Directors who were not present at the time of the adjournment. 

(c) At a meeting at which a quorum is initially present, Directors may continue to transact business even 

after some Directors have left, provided that any action taken is approved by at least as many 

directors as is required to act on behalf of the Board of Directors at a meeting where a quorum is 

present. 

(d) Votes at meeting may be conducted in person or by electronic medium. Proxy votes for Directors not 

present can be authorized orally or in writing and recorded in the minutes as a proxy vote. Except for 

as provided in these Bylaws, votes for all matters can also be conducted by electronic mail. The tally 

of these votes shall be recorded in the minutes of the following meeting and a record of the votes shall 

be filed with the minutes. 

SECTION 13. CONDUCT OF MEETINGS 

The Chairperson of the Board, or, in his or her absence, the Vice-Chairperson, shall preside at meetings of 

the Board of Directors. The Secretary of the corporation or, in the Secretary's absence, any person 

appointed by the presiding officer, shall act as Secretary of all meetings of the Board. Meetings shall be 

governed by Robert's Rules of Order or such other rules as the Directors may designate. 
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Members of the Board of Directors may participate in a meeting through the use of conference telephone, 

or similar electronic equipment, so long as all members participating in such meeting can hear one 

another. Participation in a meeting in such a manner constitutes presence in person at such meeting. 

SECTION 14. BOARD ACTION AND DECISIONS WITHOUT A MEETING 

The Board may take action without a meeting as long as all Directors individually or collectively give 

their written consent to such action. Electronic communications including email and facsimile shall 

constitute written consent. All such consents must be filed with the minutes. All actions taken by such 

consents have the same effect as an unanimous vote of the Directors. 

SECTION 15. VACANCIES 

The Board of Directors shall have the power to elect Interim Directors when any vacancy is created, 

whether such vacancy is caused by resignation, death or removal. 

SECTION 16. REMOVAL AND RESIGNATION 

(a) Directors may be removed at any time, with or without cause, by a two-thirds vote of the Board of 

Directors. 

(b) A Director who fails to attend three (3) consecutive regular meetings of the Board of Directors, 

without having been excused by the Chairperson, shall be deemed to have resigned. 

(c) At any meeting at which there is to be a vote for removal, the affected Director must be given notice 

of the meeting, and if present, a reasonable opportunity to address the Board of Directors before a 

vote is taken. 

(d) Any Director may resign upon giving written notice to the Chairperson, or the Secretary. Said 

resignation shall be effective upon of such written notice to the Chairperson, or the Secretary, unless 

the notice specifies a later time for the effectiveness of such resignation. 

(e) Notwithstanding the foregoing, except upon notice to the Attorney General of the State of California, 

a Director may not resign if such resignation would leave the corporation without a duly elected 

Director in charge of its affairs. 

SECTION 17. GUILD CHAIR 

(a) The person serving as Chair of the Guild is a board member with full fiduciary and voting privileges. 

(b) This person will serve as long as he/she is chair of the Guild and the board position will rotate to the 

next Guild chair upon proper election by the Guild.
iv
 

ARTICLE V 

OFFICERS 

SECTION 1. OFFICERS 
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The officers of this corporation shall be a Chairperson, Vice-Chairperson, Secretary and Chief Financial 

Officer, (who shall be referred to as Treasurer), and such other officers as the Board of Directors may 

appoint. No Director may hold more than one Officer position. 

SECTION 2. SELECTION, TERM, AND VACANCIES 

The officers of this corporation shall be elected by the Board of Directors, at the annual meeting in June 

of each year with terms commencing July 1st and running through June 30. Vacancies of new offices 

created may be filled for the unexpired portion of the terms by majority vote of the Board of Directors.
v
 

Each officer shall hold office for two (2) years unless the officer shall resign, be removed, or become 

ineligible to continue to serve in such capacity. No officer shall serve more than two consecutive two-year 

terms in the same office. However, any officer completing two consecutive two-year terms shall remain 

in office until a successor is elected. 

SECTION 3. REMOVAL AND RESIGNATION 

(a) Any officer may be removed, with or without cause, by a two-thirds vote of the Board of Directors, at 

any time. 

(b) Any officer may resign at any time by giving written notice to the Board of Directors, or to all 

officers of the corporation. Said resignation shall be effective upon such written notice unless the 

notice specifies a later time for the effectiveness of such resignation. 

SECTION 4. DUTIES OF CHAIRPERSON 

The Chairperson shall preside at all meetings of the Board of Directors; shall have and exercise general 

charge and oversight of the affairs of the corporation; manage basic expenditures related to Board affairs 

and allocated to his or her discretion in the annual budget; and shall do and perform such other duties as 

may be assigned to him or her by the Board of Directors, including supervision and evaluation of the 

Executive Director, the appointment of committees, and, in consultation with other officers, essential 

employment decisions. 

SECTION 5. DUTIES OF VICE-CHAIRPERSON 

The Vice-Chairperson shall perform the duties and exercise the powers of the Chairperson in the event of 

the latter's absence, disability or inability to serve, and shall perform such other duties as may be assigned 

to him or her by the Board of Directors. Multiple Vice-Chairpersons are permissible if approved by the 

Board of Directors. 

SECTION 6. DUTIES OF SECRETARY 

The Secretary shall issue or cause to be issued notice of all meetings, shall keep and maintain their 

minutes and a full and complete record of all proceedings of the Board of Directors and Executive 

Committee, and have charge of such documents, books and papers as the Board of Directors shall 

determine, including the original or copy of the Articles of Incorporation and these Bylaws, and all 

amendments thereto, and shall perform such other duties as are assigned to him or her by the Board of 

Directors. 



7 

 

SECTION 7. DUTIES OF CHIEF FINANCIAL OFFICER (TREASURER) 

The Treasurer shall supervise the custody of all monies and securities of the corporation and shall assure 

that regular books of accounts are maintained adequately and accurately. He shall receive and deposit all 

moneys and other valuables belonging to this corporation in the name and to the credit of this corporation 

and shall distribute the same only in such manner as the board of directors or the appropriate officers of 

this corporation may from time to time determine and shall render to the chief administrative officer or 

the board of directors, whenever they request it, an account of all his transactions as treasurer and of the 

financial condition of this corporation. The Treasurer shall perform such other duties as are assigned to 

him or her by the Board of Directors. 

ARTICLE VI 

EXECUTIVE DIRECTOR 

There shall be an Executive Director of the corporation to be appointed by the Board of Directors. The 

Executive Director shall be the chief administrative officer of the corporation and shall manage the 

activities of the corporation subject to the control and direction of the Board of Directors. 

The Executive Director shall submit regular reports as required the Board of Directors. The Executive 

Director shall serve as ex-officio member of the Board of Directors and of all committees with all 

privileges of membership except that of voting and may attend all meetings of the Board of Directors 

except those portions held in executive session. 

ARTICLE VII 

COMMITTEES 

The Board of Directors may, by resolution adopted by a majority of the directors then in office, provided 

a quorum is present, create one or more committees, each consisting of three (3) or more directors, to 

serve at the pleasure of the board of directors. Each Director shall sit on at least one board committee. 

Committees may have non-Director members on such committees. Such committees do not have and may 

not exercise the authority of the Board of Directors in the management of this corporation. Such 

committees that have non-  

Director members may only exercise the specific authority vested in them by the Board of Directors and 

may not act or represent themselves an agents for the Board of Directors. 

The Chairperson of the Board shall propose for approval at the annual meeting the membership, 

Chairperson, and specific authority of each committee, including the Executive Committee, and shall 

make such appointments as are necessary during the remaining year. 

SECTION 1. EXECUTIVE COMMITTEE 

The Board of Directors may, by resolution adopted by a majority of Directors then in office, designate 

three (3) or more of its members (who may also be serving as officers of this corporation) to constitute an 
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Executive Committee. The Executive Committee is authorized to make emergency expenditures 

necessary for the agency when consultation with the Board is impracticable, including drawing on any 

credit line available; hire counsel for itself or the Board; spend funds allocated to its discretion by the 

Board as part of the annual budget; and make any employment decisions and evaluations on a regular or 

extraordinary basis, provided it informs and requests approval from the Board in a timely fashion. The 

Board may delegate to such committee any other powers and authority of the Board of Directors in 

management of the business and affairs of the corporation, except with respect to: 

(a) The approval of any action which, under law of the provisions of these by-laws, requires the approval 

of the Directors or of a majority of all of the Directors. 

(b) The filling of vacancies on the Board of Directors or on any committee which has the authority of the 

board. 

(c) The fixing of compensation of the Directors for serving on the Board of Directors or on any 

committee. 

(d) The amendment or repeal of the Bylaws or the adoption of new Bylaws. 

(e) The amendment or repeal of any resolution of the Board of Directors which by its express terms is not 

so amendable or repealable. 

(f) The appointment of committees of the board of the members thereof. 

(g) The approval of any transaction to which this corporation is a party and in which one or more of the 

Directors has material financial interest, except as expressly provided in Section 5233 (d) (3) of the 

California Nonprofit Public Benefit Corporation Law. 

By a majority vote of its members then in office, the Board of Directors may at any time revoke or 

modify any or all of the authority so delegated, increase or decrease, but not below three (3) the number 

of members of the committee, and fill vacancies therein from the Directors The committee shall keep 

regular minutes of its proceedings, cause them to be filed with the corporate records, and report the same 

to the board from time to time as the board may require. 

ARTICLE VIII 

INSURANCE AND INDEMNIFICATION 

SECTION 1. INSURANCE 

The Board of Directors may adopt a resolution authorizing the purchase and maintenance of insurance on 

behalf of any agent of the corporation (including a Director, officer employee or other agent of the 

corporation) against any liability other than for violating provisions of law relating to self-dealing 

(Section 5233 of the California Nonprofit Public Benefit Corporation Law) asserted against or incurred by 

the agent in such capacity or arising out of the agent's status as such, whether or not the corporation 

would have the power to indemnify the agent against such liability under the provisions of Section 5238 

of the California Nonprofit Public Benefit Corporation Law. 
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SECTION 2. INDEMNIFICATION 

To the extent that a person, who is, or was, a Director, Officer, employee or other agent of this 

corporation has been successful on the merits in defense of any civil, criminal, administrative or 

investigative proceeding brought to procure a judgment against such person by reason of the fact that he 

or she is, or was, an agent of the corporation, or has been successful in defense of any claim, issue or 

matter, therein, such person shall be indemnified against expense actually and reasonably incurred by the 

person in connection with such proceeding. 

If such person either settles any such claim or sustains a judgment against him or her, then 

indemnification against expenses, in connection with such proceedings shall be provided by this 

corporation but only to the extent allowed by, and in accordance with the requirements of, Section 5238 

of the California Nonprofit Public Benefit Corporation Law. 

ARTICLE IX 

CORPORATE RECORDS AND REPORTS 

SECTION 1. MAINTENANCE OF CORPORATION RECORDS  

The corporation shall keep at its principal office in the State of California: 

(a) Minutes of all meetings of the Board of Directors and committees, whether regular or special, 

including a statement of the notice given, how called, and the names of those present and the 

proceedings thereof, including a record of all votes cast therein; 

(b) Adequate and correct books and record of account, including accounts of assets and liabilities, 

receipts and disbursements, and records of business or commercial transactions; and 

(c) A copy of the corporation's Articles of Incorporation and Bylaws, as amended to date. 

SECTION 2. DIRECTOR'S INSPECTION RIGHTS 

To the full extent permitted by law, every Director shall have the right at any reasonable time to inspect 

and copy the corporate books, records and documents of the corporation and to inspect the physical 

properties of the corporation. The right to inspection includes the right to copy and make extracts. 

ARTICLE X 

FINANCES 

SECTION 1. MANAGEMENT 

The monies of the Corporation shall be deposited in the name of the corporation in such banks or trust 

companies, as the Board of Directors shall designate. Corporate funds equal to or exceeding $1,500 of 

expenses in the current fiscal year budget shall be paid out only on a check signed by two authorized 

Directors of the Corporation or by an authorized officer and the Executive Director. Corporate funds in an 
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amount less than $1,500 may be paid out on a check signed by an authorized Director, or one officer of 

the Corporation. The Executive Director is further authorized to make individual discretionary 

expenditures outside the approved budget without Board approval for up to 1% of the annual operating 

budget in consultation with the Chairperson and Treasurer.
vi
 

SECTION 2. FISCAL YEAR OF THE CORPORATION 

The fiscal year of the corporation shall be July 1 through June 30th.  

SECTION 3. ACCOUNTS AND AUDITS 

The Corporation's books and accounts shall be kept in accordance with generally accepted accounting 

principles and shall be audited annually by a certified public accountant. 

SECTION 4. ANNUAL STATEMENT OF CERTAIN TRANSACTIONS: 

So long as required by the Nonprofit Public Benefit Corporation Law (presently Section 6322), this 

corporation shall furnish annually to its Directors, within one hundred twenty (120) days after the close of 

this corporation's fiscal year, a statement which briefly describes each of the following transactions, if 

any: 

Any “covered transaction” during the previous fiscal year involving more than fifty 

thousand dollars ($50,000), or which was one of a number of “covered transactions” in which the 

same “interested person” had a direct or indirect material financial interest, and which 

transactions in the aggregate involved more than fifty thousand dollars ($50,000). The description 

of such “covered transactions” should include the names of the “interested persons” involved in 

such transactions, stating such person's relationship to this corporation, the nature of such 

person’s interest in the transaction and, where practicable, the amount of such interest; provided, 

that in the case of a transaction with a partnership of which such person is a partner, only the 

interest of the partnership need be stated; and 

Any indemnification or advance aggregating more than ten thousand dollars ($10,000) 

paid during the fiscal year to any officer or director of this corporation pursuant to the Law 

(presently Section 5238) providing for the indemnification of Officers and Directors. The amount 

and circumstances of such indemnification should be stated. 

Within the meaning of this section, a “covered transaction” with an “interested person” means a 

transaction in which this corporation, its parent or its subsidiary was a party, and in which either of the 

following persons had a direct or indirect material financial interest: any Director or Officer of this 

corporation, or its parent or subsidiary; or any holder of more than ten percent (10%) of the voting power 

of the corporation, its parent or its subsidiary. A common directorship is not a material financial interest 

within the meaning of this section. 

The statement required by this section shall be included in the report prepared pursuant to Section 5 of 

this article. 

SECTION 5. FINANCIAL INFORMATION 
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So long as required by the Nonprofit Public Benefit Corporation Law (presently Section 6321), the Board 

of Directors shall cause to be prepared within one hundred twenty (120) days after the close of this 

corporation's fiscal year, for their own use and for whatever further use the Board of Directors may duly 

authorize, a report containing in appropriate detail the following information: 

(a) The assets and liabilities, including the trust funds, of this corporation as of the end of the fiscal year; 

(b) The principal changes in assets and liabilities, including trust funds, during the fiscal year; 

(c) The revenue or receipts of this corporation, both unrestricted and restricted to particular purposes, for 

the fiscal year; 

(d) The expenses or disbursements of this corporation, for both general and restricted purposes, during 

the fiscal year; and 

(e) Any information required by Section 4 of this article. 

The report required by this section shall be accompanied by any report thereon of independent 

accountants, or, if there is no such report, the certificate of an authorized officer of this corporation that 

such statements were prepared without audit from the books and records of this corporation. 

ARTICLE XI 

LIMITATION OF LIABILITY OF 

CERTAIN DIRECTORS AND OFFICERS 

SECTION 1. LIMITATION OF LIABILITY OF VOLUNTEER DIRECTORS AND 

VOLUNTEER EXECUTIVE OFFICERS TO THIRD PARTIES 

There shall be no personal liability to a third party on the part of a volunteer director or volunteer 

executive officer caused by the director’s or officer’s negligent act or omission in the performance of that 

person's duties as a director or officer, if all of the following conditions are met: 

(a) The act or omission was within the scope of the director’s or executive officer’s duties; 

(b) The act or omission was performed in good faith; 

(c) The act or omission was not reckless, wanton, intentional, or grossly negligent; and 

(d) Damages caused by the act or omission are covered pursuant to a liability insurance policy issued to 

the corporation, either in the form of a general liability policy or a director’s and officer’s liability 

policy, or personally to the director or executive officer. In the event that the damages are not covered 

by a liability insurance policy, the volunteer director or volunteer executive officer shall not be 
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personally liable for the damages if the board of directors had made all reasonable efforts in good 

faith to obtain available liability insurance.
1
  

“Volunteer” means the rendering of services without compensation. 

“Compensation” means remuneration whether by way of salary, fee, or other consideration for 

services rendered. However, the payment of per diem, mileage, or other reimbursement expenses 

to a director or executive officer does not affect that person’s status as a volunteer with the 

meaning of this Section 1. 

“Executive officer” means the president, vice president, secretary, or treasurer of a corporation, or 

such other person who serves in like capacity, who assists in establishing the policy of the 

corporation. 

Nothing in this Section 1 shall limit the liability of the corporation for any damages caused by 

acts or omissions of the volunteer director or volunteer executive officer. 

This Section 1 does not eliminate or limit the liability of a director or officer for any of the 

following: 

(a) As provided in Section 5233 or 5237; or 

(b) In any action or proceeding brought by the Attorney General. 

Nothing in this Section 1 creates a duty of care or basis of liability for damage or injury caused by the acts 

or omissions of a director or officer. 

SECTION 2. LIMITATION OF LIABILITY OF CERTAIN DIRECTORS. 

Except as provided in Section 5233 or 5237, there is no monetary liability on the part of, and no cause of 

action for damages shall arise against, any nonpaid Director, including any nonpaid Director who is also a 

nonpaid Officer, of this corporation based upon any alleged failure to discharge the person's duties as 

director or officer if the duties are performed in a manner that meets all of the following criteria: 

(a) The duties are performed in good faith; 

(b) The duties are performed in a manner such director believes to be in the best interests of the 

corporation; and 

(c) The duties are performed with such care, including reasonable inquiry, as an ordinarily prudent 

person in a like position would use under similar circumstances. 

ARTICLE XII 

ADOPTION, AMENDMENT, AND REPEAL OF BYLAWS 
                                                           
1
 The directors should consider searching for such insurance and if it is decided not to purchase such insurance or it 

is otherwise unavailable, a record should be made of the facts showing that all reasonable efforts in good faith had 

been made. 
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New Bylaws may be adopted or these Bylaws may be amended or repealed by approval of majority of the 

Board of Directors. 

ARTICLE XIII 

PROHIBITION AGAINST SHARING 

CORPORATE ASSETS OR PROFITS 

No Director, officer, employee, or other persons connected with this corporation, or any private 

individual, shall receive at any time any of the net earnings or pecuniary profits from the operations of the 

corporation, provided, however, that this provision shall not prevent the payment to any such person of 

reasonable compensation for services performed for the corporation in effecting any of its public or 

charitable purposes, provided that such compensation is otherwise permitted by these Bylaws and is fixed 

by resolution of the Board of Directors; and such person or persons shall not be entitled to share in the 

distribution of the corporation. On such dissolution or winding up of the affairs of the corporation, 

whether voluntarily or involuntarily, the assets of the corporation then remaining in the hands of the 

Board of Directors, after all debts have been satisfied, shall be distributed as required by the Articles of 

Incorporation of this corporation and not otherwise. 

CERTIFICATE 

I, the undersigned, certify that I am the presently elected and acting Secretary of San Francisco Court 

Appointed Special Advocates, a California nonprofit public benefit corporation, and that the above by-

laws are the by-laws of this corporation as adopted by electronic vote and recorded in the minutes of the 

meeting of the Board of Directors on May 23, 2007. 

Dated: ________________________________  _______________________________ 

          Secretary  

 

                                                           
i
 Amendments to the bylaws made after this date are shown in the following endnotes with underlined text indicating 

additions and strikethrough text indicating deletions. 

 
ii
 By action of the Board in March 2010 and October 2010, Article IV, Section 4 was revised as shown below with 

the goal of controlling the flow of board elections so that there is a consistent number of board members rotating on 

and off the board due to term limits: 

 

(a) At each annual meeting occurring during an even-numbered year, the Board of Directors shall elect a full 

new Board of Directors by a majority vote.  Any interim Directors elected since the last annual meeting shall begin 

immediately following the annual meeting.  The Secretary will maintain a list of Board members, their dates of 

election, and period of service. 

(b) Interim Directors may be elected at any regular Board of Directors meeting or by electronic ballot by the 

vote of a majority of all Directors and shall take office at the time of election.  Such Directors’ first two-year term 

will begin at the next annual Board of Directors meeting in an even numbered year and will be subject to re-election 

two years thereafter. 
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Board Members shall be elected for two-year terms, subject to the following: 

(a) Nominees may be elected for a term shorter than two years if assigned to a class the term of which is 

expiring in less than two years.  

 (b) A Director may serve not more than three consecutive two-year terms, in addition to any partial terms to 

which such Director may have been initially elected.  Following such service for three two-year terms, a Director 

shall be eligible to serve again only after an absence of at least one year. 

(c)  However, if the second year of a Director’s three two-year term of continuous service is also the first year 

of that Director’s service as Board President, his or her term as a Director shall be extended for one additional year 

to enable him or her to serve a second year as Board President. 

(c) (d) The nomination, election and reelection of Directors shall be conducted pursuant to rules and procedures 

established by the vote of a majority of all Directors. 

 
iii

 By action of the Board in June 2009 and July 2013, the Board changed the number of yearly meetings to eight (8). 

 
iv
 By action of the Board in December 2009, this Section 17 was added to Article IV with the goal of creating the 

board position of Chair of the Guild. 

 
v
 By action of the Board in October 2010, the first paragraph of Article V, Section 2 was revised as shown below 

with the goal of making board terms the same as the corporation’s fiscal year, namely July to June, and moving the 

annual meeting to June: 

 

The officers of this corporation shall be elected by the Board of Directors, at the annual meeting with terms 

commencing January 1st following the annual meeting in June of each year with terms commencing July 1st and 

running through June 30.  Vacancies of new offices created may be filled for the unexpired portion of the terms by 

majority vote of the Board of Directors. 

 
vi
 By action of the Board in September 2011, Article IX, Section 1 was revised as shown below, with the goal of 

allowing the corporation to write and sign checks in an efficient manner: 

 

The monies of the Corporation shall be deposited in the name of the corporation in such banks or trust companies, as 

the Board of Directors shall designate.  Corporate funds equal to or exceeding $1,500 of expenses in the current 

fiscal year budget shall be paid out only on a check signed by two authorized officers Directors of the Corporation 

or by an authorized officer and the Executive Director.  Corporate funds in an amount less than $1,500 may be paid 

out on a check signed by the Executive Director an authorized Director, or one officer of the Corporation. The 

Executive Director is further authorized to make individual discretionary expenditures outside the approved budget 

without Board approval for up to 1% of the annual operating budget in consultation with the Chairperson and 

Treasurer. 


