
THE SEA RANCH

BY-LAWS OF

VOLINTEER FIRE DEPARTM.ENT, INC.

ARTICLE I

Name, Seal, anal Offi ces

1. Name. The nane of this cotporation is The Sea

Ranch Volunteer Fire Deparhment, Inc.
2. Seaf. The seal of the corporation shalt be

circular in form anal shal1 bear on its outer edge the

idords rrThe Sea Ranch Volunteer Fire Department, Inc,,' arld

in the center, the words. and figures ,"Incorporated February

5t 1973, CaJ-ifornia. " The Board of Directors may change

the form of the seal or the inscription thereon at pleasure.

3. Offices. The principal office of the corpora-
tj-on shall be in the county of Sonoma, State of
California. The corporation may also have offices at
such other places as the Board of Directors may fron
tj-ne to time appoint or the purposes of the corporation
may require.

ARTICLE II
Menllers and Meetinqs of Menbers

I. t"tembership. The rnember.s of the corporation A/(pk)ED
sha11 con'sist of the pelsons signing the certifiqate of fa/a,/72
Incorporation and such other person or persons as the

l-iremlers rnay elect, by a vote of a majority of all thelt--l
I menlcers of the corporation, at any annual or special \t--l

-\Llneet.rns of the nen cers.



2. Rights of Menllers. fhe right of a meniber to

vote and all his right, title and interest in or to the

corporation shall cease on the termination of his member-

ship. No member shall be entitled to share in the distri-
bution of the corporate assets upon the dissolution of
the corporation.

3. Resignation of Members. Any membeL nay resign

from the corporation by detivering a written resignation
to the Presialent or Secretary of the corporation.

4. Annual Meetings. fhe annual neetings of the

menbers of the corporation shall be held at the principal
office of the corporation on the seconal Monday in Septenber

in each year, [f not a ]egat holiday. and if a legal holi-L
day, then on the next sdcceeding day not a legal holi' 7

"v.-I
for the purpose of electing Directors, and for the trans-
aclion of such other business as may properly come before
the neeting.

t:. Notice of Annual Meeting. Notice of the tine,
pLace and purfose or purposes of j:he annual neeting shal]
be served. either pbrsonally or by mai1, not less than

ten nor nore than forty days before the rneeting, upon each

person who appears upon the books of the corporation as

a menber and, if maited. such notice shall be directed to
the mehber at his address as it appears on the books of
the corporation, unless he shall have filed with the

Secretary of the corporation a wlitten request that notices
intended for hin be nailed to sone other address, in which

case j-t sha1l be mailed to the address designated in such

request.
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(_ 6. Special l4eetings. Special meetings of the

nembers. other than those requlated by statute, may be

catled at any time by the President or Vice-President o!

by two Directors and must be called by the President or

secretary on receipt of the written request of one-third

of the menbers of the corporation.

7. Notice of Special Meeting. Notice of a special

meeting stating the time, place anal purpose or purposes

thereof shalf be served personally or by mail upon each

menber residing within the United States not less than

five nor nore than forty days before such meeting and,

if mailed, such notice shall be directed to each nember

at hj-s address as it appears on the books or recorals of
the corporation, unless he shall have filed vrith the

Secretary of the corporation a written request that

notices intenaled for him shalI be mailed to some other

adalress, in which case it sha1l be nailed to the address

designated in. such request.

8, Quorum. At any meeting of menbers of the cor-
poration the presence of one-third of the members in
person or by proxy shall be necessary to constitute a

quorum for all purposes except as otherwise provided by

1aw. and the act of a majority of the mencers present

at any meeting at which there is a quorum shall be the

aqt of the fu11 mencership except as may be otherwise

specifically provided by statute or by these By-Laws.

In the absence of a quorum. or when a quorum is present,

a meeting may be adjourned from time to tine by vote of
a majority of the menibers present in person or by proxy,



without notice other than by annouDcement at the neeting

and without further notice to any absent member. At any

adjourned meeting at r,rhi ch a quorum shall be pxesent, any

business may be transacted which night have been ttansacteal

at the meeting as or:iginal1y notified.

9. Voting. At every meeting of menibers each member

shall be entitled to vote in person, or by proxy duly

appointed by instrument in writing which is subscribed by

such neinber and which bears a date not more than eleven

months prior to such meeting, unless such instrunent pro-

vides for a longer period. Each mehber of the corporation

shall be entitled to one vote. The vote for Directors

anal, upon the ilernanai of any menrber. the vote upon any

question before the neeting shall be by baftot., All
elections shall be had and all question€ decided by a
majority vote of the persons present in person or by

Proxy .

I0. waiver of Notice. Whenever under the provisions

of any law or undex the provisions of the Certificate of
Incorporation or By-Laws of this corporationr the corpor-

ation or the Board of D.irectors or any conmittee thereof

is authorized to take any action after notice to the mem-

bers of the corporation or aftex the lapse of a prescribed

peliod of tine, such action may be taken without notice
and without the lapse of any period of time. if at any

time before or afLet such action be compl-eted, such re-
quirenents be waived in writing by the person or persons

entitled to such notice or entitled to participate in
the action to be taken or by his attorney thereunto

authori zed .



tnernber, Director, or Officer nay be removed from membe!-

ship or froin office by the affirnative vote of two-thirds

of the fuII rnenbelship, registered eiLher in person or by

proxy, at any regular or special meeting caLled for that
purpose. Any such rnember. Officer. or Director proposed

to be renoved shall be entitled to at least five days

notice in writing by mail of the rneeting at r^'hich such

removal is to be voted upon and shall be entitled to

appear before and be heard at such neeting.

12. compensation anil Expenses. Members shall not

leceive any stated salary for thei! services as such, but

by resolution of the Board of Direqtors a fixeil reasonable

sum or expenses of attenalance, if any, or both, may be

allowed for attendance aU each regula! or speqial nreeting.

The Board of Directors shall have power in its discretion

to contract for and to pay to members rendering unusual or

special services to the qorporation special compensation

appropriate to the value of such services-

13. Action Wilhout Meeting, Any action which, under

any provision of the California General Nonprofit Corporation

Law or under the California General Corporation Law as it
relates to nonprofit corporations. may be taken at a meeling

of.the tnenbers, rnay be taken without a neeting if authorized

by a $'titing signed by all of the persons who would be entitled
to vote upon such action at a rneeting, and filed with the

secretary of the corporation.

11. Removal of l4emlcers, Directors or officers. Any

ARTICTJE III

Directors
I.

corpofation

Efection. The business and property of the

shall be nanaged and controlled by a Board of



t*
to hold office until the next annual meeting of the mernlcers

or until the efection and qualification of their respective

successors, except as hereinafter othentise provided for

filling vacancies. The Directors need not be menibers of

the corporation anal shall be chosen by ballot at such

meeting by a najority of the votes of the members ' votj-ng

either in person or by proxy.

2. Nlllnber. The nunlce! of Directols of the corpola-

tion shafl be five (5) , but such number may be increased

or decreaseal by anendment to these By-Laws, in the manner

set forth in Article XII hereof. when the number of

Directors is so decreased by amendment adopted by the

Board of Directors, each Director in office shall serve

until his tern expires, or ulltil his resignation or

removal as herein provided.

3. Resignation. Any Director may resign at any

time by giving r,rritten notice of such resignation to the

Board of Di"reqtors.

4. Vacgncies. Any vacancy in the Board of Directors

occurring during the year, including a vacancy created by

an increase in the nunber of Directors nade by the Board

of Directorsr may be fiLled for the unexpired portion of

the term by the Directols then serving, although less

than a quorum, by affirnative vote of the najority thereof.

Any Director so elected by the Board of Directols sha11

hold office until the next succeealing annual meeting of

the menbers of the corporation oi until the election and

qualificaUion of his successor.

5. Annual Meetingg. Inmediately after each annual

election the newly elected Directors may meet forthirith
at the principal office of the corporation for the pur-
poses of organization, the election of Officers, ald the



be then present, no prior notice of such meeting shall be

lequired to be given. The place and time of such first

neeting may, however, be fixed by written consent of all

the Directors.

6. special Meetings. special meetings of the Boaral

of Directors nay be called by the President or: Vice-

Presialent and must be ca1led by either of them on the

written request of any menber of the Board.

7. Notice of Meetings, Notice of a1I Directors'

neetings, except as herein otherwise provided, shall be

given by nail.ing the same at least thlee days or by tele-
graphing the same at least one day before the meeting to

the usual business or residence address of the Director.

but such notice rnay be $aivecl by any Director. Regular

neetings of the Board of Directors nay be held without

notice at such tine and place as shal1 be deternined by

the Board. Any business rnay be transacteil at any Director's

meeting. At any neeting at whj-ch every Dj.rector shall be

present, even though without any notice or waiver thereof,

any business may be transacted.

8. chairnan. At all meetinqs of the Board of

Directors the President or Vice-President' or in their
absence a chairman chosen by the Directors present, shall

preside.

9. ouorum. At all neetings of the Board of Directors

a majority of the Directors shall be necessary and suffi-
cient to constitute a quorun for the transaction of busi-

ness anal the act of a najority of the Directors present

at any meeting at vrhich there is a quorum shall be the aqt



of the Boald of Directors. except as may be otherwise

specifically provided by statute or by these By-Laws.

If at any neeLing there is less than a quorun plesent,

a majority of those present may aaljourn the meeting from

time to time without further notice to any absent Director,

and may take such other ancl further action as is pxovided

in Article III, Section 4, of these By-Laws.

10. Contracts and Services. The Directors and

Officers of the corporatj-on may be interested dilectly
or j.ndirectly in any contract relating Co or incidental
to the operations conducteal by the corpolation, and nay

freely nake contracts, enter transactions, or otherwise

act for and on behalf of the corporation, notwithstanding

that they nay also be acting as individuals, or as trustees

of trusts, or as agents foa otnat persons or corporations,

or may be interested in the same natters as stockhol-ders,

Directors, or otherwise; provided. however, that any con-

tract. lransaction, or act on behalf of the corporation

in a natter in which the Directors or Officers are oerson-

aIIy interested as stockholders, Directors. ot oti,.'.ri".
shall be at arm's length and not vio.Iative of the pres-

criptions in the Certificate of Incorpotation against

the corporation's use or application of its funds for
private benefit; and provided further that lro contract,

transaction, or act shal1 be taken on behalf of the cor-

poration if such contract, transaction, or act is a pto-

hibited transaction or wouLd reEult in the denial of the

tax exeirption under Section 503 or Section 504 of the

Internal Revenue Code and its Regutations as they now



exist or as they may hereafter be amenaled, In no event,

however, sha1l any person or other entity dealing with
the Directors or Officers be obligated to inquire into
the authority of the Directors and Officers to enter into
anil consumnate any contracl, transaction, or othe! action.

fI. Compensation. Directors sha1l not receive any

stateai salary for their. selvices as such, but by resolu-
tion of the Board a reasonable sum or expenses of attend-
ancer if any, or both, may be alloweal for attenalance at
each regular or special meeting of the Board. The Board

of Directors shall have power in its discretion to con-

tract for and to pay i:o Directors rendering unusual or

exceptional services to the corporation special conpensa-

tion appropriate to the value of such services.

L2. Powers. A11 the corporate powers, except such

"" .t" oanl* provided for in these By-r,aws and in the
Iar,rs of the St.ate of California. shall be and are hereby

vested.in and shatl be exercised by the Board of Directors.
Ihe Board of Directors nay by general tesolution delegate
to corunittees of thbir own nunber, or to officers of the

corporation, such powers as they may see fit.
L3. Duties. The Board of Directors shafl present

at the annual neeting of members and file \a'ith the ninutes
thereof a report, verified by the president anal Ireasurer.
or by a najority of the Directors, showing (a) the whole

anount of real and personaf property owned by the corpo:r-

ation, rrrhere located. anil where and how invested, (b)

the amount anal nature of the property acquired during
t}le year inunediately proceding the date of the report



t- anal the nanner of the acquisition; (c) the amoun! applied,

appropliated or expenaledl during the year ilrunetliately pre-

ceding such date anai the purposes, objects. or persons to

or for ahich such applications, appropriations, or expenal-

j-tures have been maale, and (at) the names anal places of

residence of the persons lrho have been admitted to neniber-

ship duling the year.

14, Alternate Des.ignation. The Boaril of Directors

nay, by the vote of a najority of the Direqtors presentr

aalopt a resolutio! whereby they shall be designated

Trustees in lieu of Directors, and Board of Trustees in
J-ieu of Board of Directors.

15. Action Without Meeting. Any action which,

unaler any provision of the California General Nonprofit

Corporation Lavr or under. the California ceneral Corpora-

tion Law as it relates to nonprofit corporations, may be

laken at a meeting of the Boaril of Dlrectors, except

approvql of any agreernent for merger or consolidation of
the corporation vrith other corporations, nay be taken

without a meeting ii authorized by a wriLing sj-gned by

a1l- of the persons who lrould be entitled to vote upon

such action at a meeting, and filed with the Secretary

of the corporation.

I. The Officers of the corporation shal1 be the

President. Vice-Pres ident., Secretary. Tleasurer, and

such other Officers wj.th such po\ders and duties not.

ARTICLE IV

officers

-10-



inconsistent n'ith these ay-laws is nay be appointed and

determined by the Board of Directors. Any two offices,
except those of Presj.dert and Vi.ce-President. may be helal

by the same person.

The Plesident sha11 be elected annually by the Board of

Directors flom among their nrnnbe!. anal the oi:her officers

shall be elected annually by the Board of Directors from

amonq such persons as the Board of Directors roay see fit,

at the first meeting of the Boaril of Directors after the

annual meeting of menbers of the corporation.

2. Election, Term of Office and oua.Lifications.

3. vacancies, In case any office of the corpora-

tion becones vacant by death, resignatign, retiremenc,

dlsqualification, or any other cause, the najority of
the Directors then in of.fice, although less than a quorum.

may elect an officer to fill such vacancy. and the Officer
so elected shall hold office anil serve untiL the first
meeting of the Board of Directors after the annual meeting

of menbers nei<t succeealing and until the election and

qualification of his successor.

4, President, The President shall preside at. at1

meetings of members and of the Board of Directors. He

shall have and exercise general charge and supervision of
the affails of the corporation and shall do and perform

such othe! aluties as may be assigned to hin by the Board

of Directors.

5. Vice-President. At the request of the President/

o! in thd event of his absence or

Presialent shall perform the dutie€

disabj.lity, the Vice-

and possess and exercise

-11-



the powers of the President; and to the extent

by law the vice-Presiilent shalf have such other

the Board of Directors may aletermine. and shall
such other aluties as rnay be assigned to him by

of Directots.

6. Secretary. The Secretary shall have charge of

such books, alocuments, anal papers as the Boaral of Directors

may determine and shall have the custody of the corporate

sea1. He shall attend and keep the minutes of aI1 the

meetings of the Board of Directors anal mer0bers of the cor-

poration, He shall keep a lecord containing the names,

alphabeticall-y arrangeai, of all persons who are members

of the corpoxation, showing their places of residence,

and suqh books shall be open for inspection as prescribed

by la!r. He may sign wiLh the President or vice-President,

in the name and on behalf of the qorporati.on, any contracts

or agreements authorizeal by the Board of Directors/ and

when sq authorized or ordered by the Board of Directors,

he nay affix the seal of the corporation, He shall in

general perform all the duties incident to the office of

Secretaly, subject to the control of the Board of Directors,

and shalL ilo anal perform such other duties as may be

assigned to him by the Board of Directors.

7. freasurer, The treasurer shai.l have the custody

of all funds, propelty anal securj.ties of the corporation,

subject to such regulations as nay be inposed by the Board

of Directors. He nay be required t'o give bontl for the

faithful perforrLance of hj.s duties, in such sun and with
such sureties as the Board of Directors rnay require. lihen

authori zed

POWeIS aS

perforn

the Board
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L necessary or prope! hu 
^ay 

arldot"" on behalf of the cor-
poration fo! collection checks, notes. and other obliga-
tions, anal shafl deposit the same to the credie of the

corporaLion at such bank or banks or depository as the

Boaral of Directors may aiesignate. He shall sign a1t re-
ceipts and vouchers and, together !'ith such other Officer
or Officers, if any, as shall be desiqnated by the Board

of Directors, he shall sign all checks of the corporation

and all bills of exchange and promissory notes issued by

the corporation, except in cases where the signinq and

execution thereof shall be expressly designated by the

Boaral of Dilectors or by these By-Laws to some othet
Officex or agent of the corpoxation. He shalL nake such

payments as may be necessary or proper to be nade on

behalf of the qoxporatio'n. He sha1l enter regul-arly on

the books of the corporation to be kept by hj"n for the

purpose, full and accurate accounts of all moneys anal

obligations leceiveal and paid or incurreal by hin for or

on account of the qorporation, and shall exhibit such

books at a1I reason;ble times to any Directo! or meribet

on application at the offices of the corporation, He

shall, in qenelal, perform al1 the aluties incident to
the office of Treasurer, subject to the control of the

Board of Directors -

shall be fixed by the Board of Directors, shall be reason-

able in amounl and the fact that any officer is a mernber

of the corporation or a Director, or a menber of the

advisory conunittee, shatl not preclude him from receiving

8. salaries. Ihe salarieE, if any, of all Officeis

- l3-



.{.*_ a salary or
the sane.

fron voting on the resolution providing for

Removal, Any Officer nay be renoveal from office
by the affirnative vote of two-thirds of al"l the Directors

at any regular or special meeting called for that purpose.

Any officer proposed to be renoved shall be entitled to
at least five days' notice in writing by tnail of the meet-

ing of the Board of Directors at which such removaL is to

be voted upon and shall be enlitled to appear before anal

be heard by the Board of Directors at such meeting.

ARTICLE V

Agents and Representatives

The Board. of Directors may appoint Euch agents

anal representatives of the corporation rrith such powers

and to perforn such acts or duties on behalf of the cor-
poration as the Board of Dlrectors may see fit, so far
as may be consistant rfith these 8y-La!.rs, tO the extent

authorized or pelmitted by law.

ARTICLE VI

Contracts

The Board of Directors, except as in these By-

la'.rs otherwise provided, may authorize a[y Officer or

agent to enter into any contract or execute and deliver
any instrument in the name of and on behalf of the corpor-

ation, and such authority may be general or confined to
a specific instancei and unless so authorized by the

Boartl of Directors, no Officer, agent, or enployee shall

(, - 14-



j

have any powe! or authority

any contract or engagenent,

renaler it liable pecuniari 1y

amount.

to bind the corporation by

or to pledge its credit, or

for any purpose or to any

ARIICLE VII
Advisory CoNnittee

Ihe Board of Directors nay appoint fron their
nuhber, or fron among such persons as the Boaral may see

fit. one or more aalvisory cofiunittees. and at any time

may appoint additional menbers thereto. The mendrers of
any such coNnittee shall serve during the pleasule of

the Board of Directors. Such advisory committees shal1

advise with and aid the bfficers of the corporation in
a1l matters designated by the Board of Directors. Each

such cotnmittee nay, subject to the approval of the Board

of Directors, prescribe rules anal regulationE for lhe

calf and conduct of meetings of the conmiltee and other

matters relating to its procedure.

ghe nembers of any advisoly comnittee shalJ. not

receive any stated salary for th€jir services as such, but.

by resolution of tfre Board of Directors a fixed reasonable

sum or expenses of attendance, if any. or both, may be

allowed for attendance at each legular or special neeting

of such corunittee. the Board of Directors shall have

power in its discretion !o contract. for and to pay to
any nenber of an advigory eoni[ittee, rendering unusual

or exceptional services to the corporationr special con-

pensation appropri.ate to the value of such selvices.



ARTIC',E VIII
voting Upon Stock of Other CorporaLions

Unless other!'ise orileled by the Board of Directols,

the President sha1l have full power and authority on behalf

of the corporation to vote either in person or by proxy

at any neeting of stockholders of any corporation in vthich

this corporation nay hold stock, anal at any such meeting

lnay possess anal exercise all of the rights and powers in-
cident. to the ownership of such stock which, as the owner

thereof, this corporation night have possesseal and exercised

if present. The Board of Directors nay confer like powers

upon any other person and nay revoke any such powers as

granted at its pleasure.

The corporation shall be on a calenala! year.

ARTICLE X

Prohibition against Sharing, in corporate Earnings

No menber. Director, Officer, or employee of

or member of a cotnmittee of or person connected with the

corporation, or any other private individual shall receive

at any tine any of the net earnings or pecuniary profit
fron the operations of the corporationt provided, that
this shalf not prevent the paynent to any such person of
such reasona.ble compensation for services renalered to or

for the corporatiolt in effecting any of its purposes as

shall be fixetl by the Board of Directorst and no such

ARTIC],E IX

Calenalar Year



person or persons shall be entitled to share in the distri-
bulion of any of the corporate assets upon the dissolution

of the corporation,

The corporation shall have the right to retain

all or any part of any securities or property acguired

by it in $rhatever manner, anal to invest and reinvest any

funds held by it, according to the jud$lent of the Board

of Directors, without being restricted to the qlass of
investnents which a Director is or nay hef,eafter be per-

tnitted by law to rnake or any similar restri.ction, providedr

however. that no action shall be taken by or on behalf

of the corporation if such action is a prohibited trans-

action or would result in the denial of the tax exenption

untler Section 503 or Section 504 of the Intelnal Revenue

code and Lts Regulations as they now exist or as they nay

hdreafter be amenaleil.

ARTICLE XI

Investments

ARTICLD XII

Amendments

1. By Directors. The Board of Directors shall
have power l:o make, alter, amencl, and repeal the By-Laws

of the corporation by affirnative vote of a najority of

the Boartl, except as otherwise provialed by lai,r. AII
By-Laws nade by the Board of Directors rnay be altered,
arended. or repealed by the menbers.

2, By Menbers. The By-Lat s nay be altered.
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amentted, or repealed at any neeting of menbers of ttle
corporatlon by a najorlty vote of all the menlcerE,

repreEentea[ either in person or by proxy, Provitled that

the proposed action ia inserted in the notice of 6uch

neeting

ARTICLE XIII
Exenpt ActLvities

Notwithstanditrg ary olher provisian of these

By-Laws, no nember, Director, of,ficer, enployee, o!

repreEentative of, th18 corporatton Ehall take any action

or carry on any aqtivity by or an behal,f of the corporation

not pemitteal to be taken o! carrietl on by an organization

exempt uniler Section 50I(c) (3) of the Internal Revenue

code and its negulations as ghey now exist or aE they ney

hereaf,ter be arEnaleil, or by an organization contributiona

to which are tletlucLible untler Sectlon Uo(c) (2) of such

Code and Regulations aa they now exlst or as they nay

h€ireafter be Enended.
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CBRTIFICATE OF SECRETARY

f, the rDdersigned, do hereby certify:
1. That I an the duly electeil anal actlng Secretary

of The Sea Ranch Volunteer Fire Departmdnt. Inc., a

California hon-profLt corporatlon; and

2, fhat the foregoing By-Lans, qomprising eighteen

(18) pagee. constitute the By-IJaits of said corporation a6

duly adopted at a meeling of the Boaral of Directora

thereof duly held on Februavy 12, 1973.

IN WIINESS WIIEREOF, I have hereunto subscribed

ny nane and aff,ixed the seal of saiil corporation tbis
I2th tlay of rebruary. 1973.


