
BY.LAWS

OF

THE SEA RANCH VOLUNTf,ER
FIRX DEPARTMENT, INC.

ARTICI,E I
Nam€. Seal. and Oflices

l. \49. The name ofthis coryoration is The SeaRanch Volunteer Fire Department, Inc.

2. &al The seal ofthe corporation shall be circular in form and shall bear on its outer
edge the words "The Sea Ranch Volunteer Fire Department, Inc." and in the center, the words
and figures "Incorporated February 5, 1973. California " The Board ofDirectors may change th€
form ofthe seal or the inscription thereon at pleasure.

3. Offices. The principal omce ofthe corporation shall be in the County ofsonoma, State
ofcalifornia. The corporation may also have oftices at such other places as the Board of
Directors may from time to time appoint or the pu.poses ofthe Corporation may require.

ARTICLE II
Members and Meetinss of Members

L Membershio. The members ofthe corporation shall consist ofthe persons signing the
C€rtificate oflncorporation and such other person or persons as /nqy be elecled by Ll lqiotit! of
lhe [)i eclors dt.ilry regtlot'or special meetig of the Boqrd ofDirectors. (Ame ded I0/'6i76)

2. Riehts ofMembers. The right ofa member ro vote and allhis right, tirle and interest in
or to the corporation shall cease on the termination of his membership. No member shall be
entitled to share in the distribution ofthe corporate assets upon the dissolution ofthe corporation

3. Resienation ofMembers- Any member may resign from the corporation by delivering a
written resignation to the President or Secretary ofthe corporation_ Any member vho
perma en ! depafts nle Sea Ranch arca antl who neglects to rcsig his nembership may be
re ot'edfrom nenberchip b! mdjotiry vote of the Board o.f Directors. (A Etded 8/2/78)

4. Annual Meetings. The annual meetings ofthe members ofthe corporation shall be held
at the prircipal ofrce ofthe corporation on the second Monday in September in each year, o/,a/
srch olher rcasotlable time not ,rrote th.rt 30 doys before or aJter urch date as may be
desipnled b), notice o:f the Bo.td of Directors delh'ered to the metubers ot less th t te ddys
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ptiot to the dqte.lixed for sqid neetig, (Ane tled I0t6/76) for the purpose ofelecting Directors,
and for the transaction ofsuch other business as may properly come before the meeting.

5. Notice ofAnnual Meetins. Notice ofthe time, place and purpose or purposes ofthe
annual meeting shall be served, either personally or by mail, not less than ten nor mo.e than forty
days before the meeting, upon each person who appears upon the books ofthe corporarion as a
member and, if mailed, such notice shall be directed to the member at his address as it appears on
the books ofthe corporation, unless he shall have filed with the Secretary ofthe corporarion a

witten request that notices intended for him be mailed to some other address, in which case it
shall be mailed to the address designated in such requ€st.

6. Soecial Meetings Special meetings ofthe members. orher than those regulaled by
statutq may be called at any time by the President or Vice-President or by two Directors and must
be called by the President or Secretary on receipt ofthe writt€n request ofone-third ofthe
members of the corporation.

7. Notice of Special Meetine. Notice ofa special meeting stating the time, place and
purpose or purposes thereofshall be served personally or by mail upon each member residing
within the United States not less than five nor more than forty days before such meeting and, if
mailed, such notice shall be directed to each member at his addr€ss as it appears oo the books or
.ecords ofthe corporation, unless he shall have filed with the Secretary ofthe corporation a
written request that notices intended for him shall be mailed to some other address, in which case
it shall be mailed to the address designated in such request.

8. Ouorum. At any meeting ofmembers ofthe corporation the presence ofore-third ofthe
members in person or by proxy shall be necessary to constitute a quorum for all purposes except
as otherwise provided by law, and the act ofa majority ofthe members present at any meeting at
which there is a quorum shall be the act ofthe full membership except as may be otherwise
specifically provided by statute or by these By-Laws. In absence ofa quorum, or when a quorum
is present, a meeting may be adjourned from time to time by vot€ ofa majority ofthe members
present or by prory, without notice other than by announcement at the meeting and without
further notice to any absent member. At any adjoumed meeting at which a quorum shall be
present, any business may be transacted which might hav€ been transacted at the meeting as
originally notified.

9. Voting. At every meeting ofmembers €ach member shall be entitled to vote i0 person,
or by prory duly appointed by instrum€nt in writing which is subscribed by such member and
which bears a date not more than eleven months prior to such meeting, unless such instrument
provides for a longer period Each member ofthe corporation shall be entitled to one vote. The
vote for Directors and, upon th€ demand ofany member, the vote upon any question before the
meeting shall be by ballot. All elections shall be had and all questions decided by a majority vote
ofthe persons present in person or by proxy.

Page 2



l0 Waiver ol Notjce. Whenever under the pror isions of any lar,r or under provisions of
the Certificate oflncorporation or By-Laws ofthis corporation, the corporation or the Board of
Directors or any committee thereofis authorized to take any action after notice to the members of
the corporation or after the lapse ofa prescribed period oftime, such action may be taken without
notic€ and without the lapse ofany period oftime, if at ary time before or after such action be
completed, such requirements 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 th€reunto authorized.

1 L Removal ofMembe.s- Directors or Omcers. Any member, Director, or Ofrcer may be
removed from membership or Aom office by the affrmative vote oftwo-thirds ofthe full
membership, registered either in person or by proxy, at any regular or special meeting called for
that purpose. Any such m€mber, Officer, or Director proposed to be removed shall be entitled to
at l€ast five days notice in writing by mail ofthe meeting at which such removal is to be voted
upon and shall be entitled to appear before and be heard at such meeting.

12. Compensation and Experses. Members shall not receive any stated salary for their
seryices as such, but by resolution ofthe Board ofDireators a flxed reasonable sum or expenses

ofattendance, ifary, or both, may be allowed for attendance at each regular or special meeting.
The Board ofDirectors shall have power in its discretion to contract for and to pay members
rendering unusual or special services to the corporation special compensation appropriate to the
value of such seivices.

13. Action Without Meetinq. Any action which, under any provision ofthe California
General Corporatior Law as it relates to nonprofit corporations, may be taken at a meeting ofthe
members, may be taken without a meeting ifauthorized by a writing signed by all ofthe pe$ons
who would be entitled to vote upon such action at a meeting, and filed with the secretary ofthe
corporation.

ARTICLE III
Direciors

L Election. The business and property ofthe corporation shall be managed and controlled
by a Board of Directors, who shall be elected by the memb€rs to hold oflice until the ,recond
annual meeting ofthe fiefibersfollo,',itg their election ot vntilthe election and qualificatiol of
their respective successors, except as hereinaffer otherwise provided for filling vacancies. The
Drrectors need not be m d shall be chosen by ballot at a nual
meelngs oJ lhe embels by a majority ofthe votes ofthe members, voting either in person or by
ptoxy. The memhers shall elect three ditectots dt .lritltdl meeti gs held itr odl-nrmbered years,
and shdll elect two dieclors qt .tvlaal meetittgs held in even-nmbered years. Hovevet, fiw
dire.tors sh.tll be elecled al the frsl dnnol election heldfollowiltg the adoption ofthis
dmendmen. ofwhich *o shall be assigned o e))ear temts etrd three shall be assigted hro year
lertus. Such ossiqltme ts shdll be mdde in dccord.tnce with d hethod selected antl ptrblishetl b1,

the Bodr.l ofDireclors prior lo ittple rc tdlion of his qme dne t. (Ane ded 2i12/03)
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2. Number. The number ofDirectors ofthe corporation shall be five (5), but such number
may be increased or decreased by amendment to these By-Laws, in the manner set forth in Article
XII hereof When the number ofDirectors is so decreased by amendment adopted by the Board of
Directors, each Director in ofrce shall serve until his term expires, or until his resignation or
removal as herein provided.

3. Resignation. Any Director may resigo at any time by giving written notice ofsuch
resignation to the Board ofDirectors.

4. Vacancies. Any vacancy in the Board ofDirectors occurring during the year, including
a vacancy created by an increase in the number ofDirectors made by the Board ofDirectors, may
be filled for the unexpired portion ofthe term by the Directors then serving, although less than a
quorunr, by affirmative vote ofthe majority thereof. Any Director so elected by the Board of
Directors shall hold omce until the next succeeding annual meeting ofthe members ofthe
corporation or until the election and qualification ofhis successor.

5 Annual Meetinqs. Immediately after each annual election the newly elected Directors
may meet forthwith at the principal office ofthe corporation for the purposes oforganization, the
election ofoffic€rq and the transaction ofother business, and ifa quorum of Directors be then
present, no prior notice ofsuch m€eting shall be required to be given. The place and time of such
first meeting may. however, be fixed by written consent ofall the Directors.

6. Special Meetinss. Special meetings ofthe Board ofDirectors may be called by the
President or Vice-President and must b€ called by either ofthem on the written request ofany
member ofthe Board.

7. Notice ofMeetings. Notice ofall Dir€ctors' meetings, except as herein otherwise
provided, shall be given by mailing &e same at least three days or by telegraphing the same at
least one day before the meeting to the usual business or residence address ofthe Director. but
such notice may be waived by any Director Regular meetings ofthe Board ofDirectors may be
held without notice at such time and place as shall be determined by the Board. Any business may
be transacted at any Directors' meeting- At any meeting at which every Director sha1l be present.
even though wfthout any notice or waiver thereof, any business may be transacted.

8. Chairman At all meetings ofthe Board ofDirectors the President or Vice-president. or
in their absence a chairman chosen by rhe Directors presenr- shall preside

9. Ouorum. At all meetings ofthe Board ofDirectors a majority ofthe Dir€ctors shall be
necessary ald sulficient to constitute a quorum for the transaction ofbusiness and the act ofa
majority ofthe Directors present at any meeting at which there is a quorum shall be the act ofthe
Board ofDirectors, exc€pt as may be otherwis€ specifically provided by statute or by these By-
Laws. Ifat any meeting there is less than a quorum present, a majority ofthose present may
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adjoum the meeting from time to time without further notice to any absent Director, and may take
such other and further action as is provided in Article III, Section 4, ofthese By-Laws.

10. Contracts and Services. Th€ Directors and Omcers ofthe corporation may be
interested directly or indirectly in any contract relating to or incidental to the operations
conducted by the corporation, and may freely make contracts, enter transactions, or otherwise act
for and on behalfofthe corporation, notwithstanding that they may also be acting as individuals,
or as trustees oftrusts, or as agents for other persons or corlorations, or may be inter€st€d in the
same matters as stockholders, Directors, or otherwise; provided, however, that any contract,
transaction, or act on behalfofthe corporation in a matter in which the Directors or Omcers are
personally interested as stockholders, Directors, or otherwise shall be at arm's lenglh and not in
violation ofthe prescriptions in the Certificate oflncorporation against the corporation's use or
application ofits funds for private benefit; and provided fu.ther that no contract, transaction, or
act shall be taken on behalfofthe corporation ifsuch contract, transaction, or act is a prohibited
transaction or would result in the denial ofthe tax exemption under Section 503 or Section 504 of
the Internal Revenue Code and its Regulations as they now exist or as they may hereafter be
amended. In no event, howevet shall any person or other entity dealing with the Directors or
Officers be obligated to inquire into the authority ofthe Directors and Omcers to enter into and
consummate any contlact, transaction, or other action.

11. Compensation. Directors shall not receive any stated sum for their services as such,
but by rcsolution ofthe Board a reasonable sum or expenses ofattendance, ifany, or both, may be
allowed for attgndance at each regular or special meeting ofthe Board. The Board ofDirectors
shall have power in its discretion to contract for and to pay to Directors rendering unusual or
exceptional services to the corporation special compensation appropriate to the value of such
services.

12. Powers. All the corporate powers, except such as are otherwise provided for in these
By-Laws and in the laws ofthe State ofCalifornia, shall be and are hereby vested in and shall be
exercised by the Board ofDirectors. The Board ofDirectors may by general resolution delegate
to committees oftheir own number, or to officers ofthe corporation, such powers as they may
see fit.

13. Duties The Board ofDirectors shall present at the annual meeting ofmembers and file
with th€ minutes thereofa report, verified by the President and Treasurer, or by a majority ofthe
Directors, showing (a) the whole amount ofreal and personal property owned by the corporation,
where located, and where and how invested; (b) the amount and nature ofthe prop€rty acquired
during the year inmediately preceding the date ofthe repon and the manner ofthe acquisition,
c) the amount applied, appropriated or expended during the year immediately preceding such date
and the purposes, objects, or pe$ons to or for which such applications, appropriations, or
expenditures have been made, and (d) the names and places ofresidence ofthe persons who have
been admitted to membership during the year.
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14. Alternate Desisnation. The Board ofDirectors may, by vote ofa majo ty ofthe
Directors present, adopt a resolution whereby they shall be designared Trustees in lieu of
Directors. and Board ofTrustees in lieu ofBoard ofDirectors.

15. Action Without Meeting. Any action which, under any provision ofthe Califomia
Ceneral Nonprofit Corporation Law or under the California General Corporation Law as it relates

to nonprofit corporations, may be taken at a meeting ofthe Board ofDirectors, exc€pt approval
ofany agreement for merger or consolidation ofthe corporation with other corporations, may be
taken without a meetirg ifauthorized by a writing signed by all ofthe persons who would be
entitled to vote upon such action at a meeting, and filed with the Secretary ofthe corporation

ARTICLE IV
Olficers

L The Oflicers ofthe corporation shall be the President, Vice-President, Secretary,
Treasurer and such other Officers with such power and duties not inconsistent with these By-
Laws as may be appointed and determined by the Board ofDirectors. Any two offices, except
those ofPresident and Vice-President, may be held by the same person

2. Election. Term of Office and Oualiflcations. The President shall be elected annually by
the Board ofDirectors from among their number, and the other Officers shall be elected amually
by the Board olDirectors from among such persons as the Board ofDir€ctors may see fit, at the
first meeting ofthe Board ofDirectors after th€ annual meeting ofmembers ofthe corporation

3. yae4llgig!. In case any ofiice ofthe corporation becomes vacant by death, resignation,
retirement. disqualification, or any other caus€, the majority ofthe Directors then in omc€,
although less than a quorum, may elect an ofiicer to fill such vacancy, and the Officer so elected
shall hold office and serve until the first meeling ofthe Board ofDirectors after the annual
meeting ofmembers next succeeding and until the election and qualification ofhis successor

4. President. The President shall preside at all meetings ofmembers and ofthe Board of
Directors. He shall have and exercise general charge and supervision ofthe affairs ofthe
corporation and shall do and perform such other duties as may be assigned to him by the Board of
Directors.

5. Vice-President. At the request ofthe President, or in the event ofhis absence or
disability, the Vice-President shall perform the duties and possess and exeraise the pow€rs ofthe
President: and to the extent authorized by law the Vice-President shall have such other powers as

the Board ofDirectors may determine, and shall perform such other duties as may be assigned to
him by the Board ofDirectors.

6. Secretarv. The Secretary shall have charge of such books, documents. and papers as the
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Board ofDirectors may determine and shall have the custody ofth€ corporate seal. He shall
attend and keep the minutes ofall the meetings ofthe Board ofDirectors and members ofthe
corporation. He shall keep a record containing the nameq alphabetically ananged, ofall persons
who are members ofthe corporatio4 showing their places ofresidencq and such books shall be
open for inspection as prescribed by law. He may sign with the President or Vice-President, in the
name and oo behalfofthe corporation, any contracts or agreements authorized by the Board of
Directors, and when so authoriz€d or ordered by the Board ofDirectors, he may amx the seal of
the corporation. He shall in general perform all the duties incident to the ofnce ofsecretary,
subject to the control ofthe Board ofDirectors, and shall do and perform such other duties as
may be assigned to him by the Board ofDirectors.

7. Treasurer. Th€ Treasurer shall have the custody ofall funds, property and securities of
the corporation, subject to such regulations as may be imposed by the Board ofDirectors. He may
be required to give bond for the faithful performance ofhis duties, in such sum and with such
sureties as the Board ofDirectors may require. When necessary or proper he may endorse on
behalfofthe corporation for coll€ction cheaks, notes, and other obligations, and shall deposit the
same to lhe cr€dit ofthe corporation at such bank or banks or depository as the Board of
Directors may designate- He shall sign all receipts and vouche.s and, together with such other
Ofticer or Officers, ifany, as shall be designated by the Board ofDirectors, he shall sign all checks
ofthe coryoration and all bills ofexchange and promissory notes issued by the colporation,
except in cases where the signing and execution thereofshall be expressly designated by the
Board ofDirectors or by these By-Laws to some oth€r Officer or agent ofthe corporation. He
shall make such payments as may be necessary or proper to be made on behalfofthe corporation-
He shall enter regularly on the books ofthe corporation to be kept by him for rhe purpose, full
and aacurate accounts ofall moneys and obligations received and paid or incurred by him for or
on account ofthe corporation, and shall exhibit such books at all reasonable times to any Director
or member on application at the offces ofthe corporation. He shall, in general, p€rform all the
duties incident to th€ Office ofTrcasurer, subject to the control ofthe Board ofDirectors.

8. Salaries. The salaries, ifany, ofall officers shall be fixed by the Board ofDirectors, shall
be reasonable in amount and the fact that any officer is a member ofthe corporation or a Direator,
or a member ofthe advisory corrmittee, shall not preclude him from receiving a salary or from
voting on the resolution providing for the same.

9. Removal. Any officer may be removed from office by the afiirmative vote oftwo-thirds
ofall the Directols at any regular or special meeting called for that purpose. Any Officer proposed
to be removed shall be entitled to at least five days' notice in writing by mail ofthe meeting ofthe
Board or Directors at which such removal is to be voted upon and shall be entitled to appear
before and be heard by the Board ofDirectors at such meetitg.

ARTICLE V
Aserlls and Reprcsentatives
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The Board ofDirectors may appoint such agents and representatives ofthe co.poration
with such powers and to perfom such acts or duties on behalfofthe corporation as the Board of
Directors may see fit, so far as may be consistent with these By-Laws, to the extent authorized or
permitted by law.

ARTICLf, }'I
Contracts

The Board ofDircctom, except as in these By-Laws otherwise provided, may authorize
any Officer or agent to enter into any contract or execute and deliver any instrument in the name
ofand on behalfofthe corporation, and such authority may be general or conined to a specific
instance; and unless so authorized by the Board ofDir€ctors, no Officer, agent or employee shall
have any power or authority to bind the corporation by any contract or engagement, or to pledge
its credit, or render it liable pecuniarily for any purpose or to any amount.

ARTICLE VII
Advisorv Committee

The Board ofDirectors may appoint from their number, or from among such persons as

the Board may see fit, one or more advisory committees, and at any time may appoint additional
members thereto. The members ofany such committee shall serve during the pleasure ofthe
Board ofDirectors. Such advisory committees shall advise with and aid the Oflicers ofthe
corporation in all matters designated by the Board ofDirectors. Each such committee may,
subject to the approval ofthe Board ofDirecton, prescribe rules and regulations for the call and
conduct ofmeetings ofthe committee and other matters relating to its procedure.

The members ofany advisory committee shall not receive any stated salary for their
services as such, but by resolution ofthe Board ofDirectors a fixed reasonable sum or expenses
ofattendance, ifany, or both, may be allowed for attendance at each regular or special meeting of
such committee. The Board ofDirectors shall have power in its discretion to contract for and to
pay to any member ofan advisory committee, rendering unusual or exceptional services to th€
corporatio4 special compensation appropriate to the value of such services.

ARTICLE VIII
Voting Uoon Stock ofOther Corporations

Unless otherwise ordered by the Board ofDirectors, the President shall have full power
and authority on behalfoflhe corporation to vote either in person or by proxy at any meeting of
stockholders ofany corporation in which this corporation may hold stock, and at ady such
meeting may possess and exercise all ofthe rights and powers incident to the ownership of such

stock which, as the owner thereof, this corporation might have possessed and exercised ifpresent.
The Board ofDirectors may confer like powers upon any other person and may revoke any such
powers as granted at its pleasure.
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ARTICLE Ix
Calendar Year

The Corporation shall be on a calendar year.

ARTICLE X
Prohibition against Sharing in Coroorate Earnings

No member, Director, Officer, or employee ofor member ofa committee ofor person
connected with the corporation, or any other private individual shall receive at any time any ofthe
net eamings or pecuniary profit from the operations ofthe corporation, provided, that this shall
not prevent the palment to any such person of such reasonable compensation for senices
rendered to or for the corporation in efecting any ofits purposes as shall be fixed by the Board of
Directors; and no such person or persons shallbe entitled to share in the dist.ibution ofany ofthe
corporate assets upon the dissolution ofthe corporation.

ARTICLE XI
Investments

The corporation shall have the right to retain all or any pan of any secu ties or propeny
acquired by it in whatever manner, and to invest and reinvest any funds held by it, according to
thejudgment ofthe Board olDirectors, without being restricted to the class ofinvestments which
a Director is or may hereafter be permitted by law to make or any similar restriction, provided,
however, that no aation shall be taken by or on behalfofthe corporation if such action is a
prohibited transaction or would result in the denial ofthe tax exemption under Section 503 or
Section 504 ofthe Internal Revenue Code and its Regulations as they now exist or as they may
hereafter be amended.

ARTICLE XII
Amendments

1 Bv Directors. The Board ofDirectors shall have power to make, alter, amend, and
repeal the By-Laws ofthe corporation by afrrmative vote ofa majoity ofthe Board, except as
otherwise provided by law. A11 By-Laws made by the Board ofDirectors may be altered,
amended, or repealed by the members.

2. B), Membe.s. The By-Laws may be altered, amended, or repealed at any meeting of
members ofthe corporation by a majority vote ofall the members, represented either in person or
by proxy, provided that the proposed action is inserted in the notice ofsuch meeting.
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ARTICLE XIII
Ercmpt Activiti€s

Notwithstanding any other provision ofthese By-Laws, no member, Directol Officer,
employee, or representative ofthis corporation shall take any action or carry on any activity by or

on behalfofthe corporation not permitted to be taken or carried otr by an organization exempt
under Section 501 ( c ) ( 3 ) ofthe Intemal Reverue Code and its Regulations as they now exist
or as th€y may hereafter be amended, or by an organization contributions to which are deductibl€
under Section 170 ( c ) ( 2 ) of such Code and Regulations as they now exist or as they may
hereafter be amended.

CERTIFICATE OF SECRETARY

I, the undersigned, do hereby cenifl:
l. That I am the duly elecled and acting Secretary ofthe Sea Ranch Volunteer Fire
Depanment, Inc., a California non-proflt corporation;

and
2. That the foregoing By-Laws, comprising eighteen (18) pages, constitute the By-
Laws ofsaid corporation as duly adopted at a meeting ofthe Board ofDirectors
thereofduly held on February 12, 1973.

IN WITNESS WHEREOF, I have hereunto subscribed my name and affixed the seal of
said corporation this l2 day ofFebruary 1973.

James H. Cummings
Secretary

This copy ofTSRWD By-Laws prepared ll/20/03 fiolli
existing copies thereof Original language has been deleted
where replaced by amendments.

Bill Lawson
Secretary, TSRVFD
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