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Dedicated to 

Satisfying our Community’s 

Water Needs 

 
AGENDA 

MESA WATER DISTRICT 
EXECUTIVE COMMITTEE MEETING 

Wednesday, November 6, 2024 at 12:00 p.m. 
Panian Conference Room 

 

 
Committee Members:  Shawn Dewane, President 
    Marice H. DePasquale, Vice President 
 Paul E. Shoenberger, P.E., General Manager 
 Denise Garcia, Chief Administrative Officer 
  
PUBLIC COMMENTS 
 
Items Not on the Agenda: Members of the public are invited to address the Board regarding 
items which are not appearing on the posted agenda. Each speaker shall be limited to three 
minutes. The Executive Committee will set aside 30 minutes for public comments for items not 
appearing on the posted agenda. 
 
Items on the Agenda: Members of the public shall be permitted to comment on agenda items 
before action is taken, or after the Executive Committee has discussed the item. Each speaker 
shall be limited to three minutes. The Executive Commitee will set aside 60 minutes for public 
comments for items appearing on the posted agenda. 
 
PRESENTATION AND DISCUSSION ITEMS: 
Items recommended for approval at this meeting may be agendized for approval at a future Board 
meeting. 
 
None 

 
ACTION ITEMS: 

1. Federal Government Advocacy Consulting Services  
 

2. California Special Districts Association Bylaws 
 
3. Association of California Water Agencies Bylaws 
 
REPORTS: 

4. Future Agenda Topics  

5. Report of the General Manager 

6. Directors’ Reports and Comments 
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In compliance with California law and the Americans with Disabilities Act, if you need disability-related modifications or accommodations, 
including auxiliary aids or services in order to participate in the meeting, or if you need the agenda provided in an alternative format, please call 
the District Secretary at (949) 631-1205. Notification 48 hours prior to the meeting will enable Mesa Water District (Mesa Water®) to make 
reasonable arrangements to accommodate your requests. 
 
Members of the public desiring to make verbal comments using a translator to present their comments into English shall be provided reasonable 
time accommodations that are consistent with California law. 
 
Agenda materials that are public records, which have been distributed to a majority of the Mesa Water Board of Directors (Board), will be available for 
public inspection at the District Boardroom, 1965 Placentia Avenue, Costa Mesa, CA and on Mesa Water’s website at www.MesaWater.org.  If 
materials are distributed to the Board less than 72 hours prior or during the meeting, the materials will be available at the time of the meeting. 
 

 

  

 
 
 
 
 
 
ADJOURNMENT 



 

Page 1 of 2 
 

Dedicated to 

Satisfying our Community’s 

Water Needs 

MEMORANDUM 

RECOMMENDATION 

Recommend that the Board of Directors approve a contract renewal with Van Scoyoc Associates, 
Inc. for an amount not to exceed $135,000 annually to provide Federal Government Advocacy 
Consulting Services through December 31, 2025, with up to four additional 1-year renewals 
available.  

STRATEGIC PLAN 

Goal #1: Provide an abundant, local, reliable and safe water supply. 
Goal #2: Perpetually renew and improve our infrastructure. 
Goal #3: Be financially responsible and transparent. 
Goal #4: Increase favorable opinion of Mesa Water. 
Goal #7: Actively participate in regional and statewide water issues.  
 
PRIOR BOARD ACTION/DISCUSSION 

At its November 15, 2022 meeting, the Board of Directors (Board) awarded a one-year contract to 
Van Scoyoc Associates, Inc. (VSA) for $135,000 to provide Federal Government Advocacy 
Consulting Services. 

At its November 8, 2023 meeting, the Board approved a contract renewal with VSA for $135,000 
to provide Federal Government Advocacy services through December 31, 2024. 

DISCUSSION 

VSA has served as effective Federal Government Advocates for Mesa Water District (Mesa 
Water®), including, but not limited to, the following activities in 2024: updating the District’s 
Federal Advocacy Plan; collaborating on Federal policy issues with industry agencies/associations 
(Association of California Water Agencies, Orange County Water District, etc.); ongoing Orange 
County Federal Delegation communications (correspondence, meetings) with -- and on behalf of -
- the District; securing, through the Federal Appropriations process, Senators Butler’s and 
Padilla’s listing of Mesa Water’s priority projects for Congressionally Directed Spending; facilitating 
the District’s advocacy meetings in Washington D.C. with OC Delegation Congress members, 
staff, and key Federal agency staff; and, supporting the successful grant funding agreement of 
$250,000 from the United States Bureau of Reclamation for the District’s Local groundwater 
Supply Improvement Project (Local SIP) feasibility study of brackish groundwater desalination. 

Due to VSA’s successful year of Federal Government Advocacy engagement for Mesa Water, 
staff recommends that the Board approve a contract renewal with VSA for an amount not to 
exceed $135,000 annually to provide Federal Government Advocacy Consulting Services through 
December 31, 2025, with up to four additional 1-year renewals available. 

TO:  Executive Committee 
FROM:  Stacy Taylor, Water Policy Manager 
DATE: November 6, 2024 
SUBJECT: Federal Government Advocacy Consulting Services  
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FINANCIAL IMPACT 

In Fiscal Year 2025, $445,000 is budgeted for Water Policy Support Services; $106,790 has been 
spent to date.  
 
ATTACHMENTS 

None. 
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Dedicated to 

Satisfying our Community’s 

Water Needs 

MEMORANDUM 

RECOMMENDATION 

Recommend that the Board of Directors approve support for the proposed updates to the California 
Special Districts Association bylaws, and direct staff to cast the District’s ballot. 

STRATEGIC PLAN 

Goal #3: Be financially responsible and transparent. 
Goal #4: Increase favorable opinion of Mesa Water. 
Goal #7: Actively participate in regional and statewide water issues. 
 
PRIOR BOARD ACTION/DISCUSSION 
 
None.  
 
DISCUSSION 
 
The California Special Districts Association (CSDA) is conducting an election in order to have its 
membership vote on proposed updates to the association’s bylaws which have been reviewed and 
approved by CSDA’s Board of Directors. 
 
The last CSDA bylaws updates were made in 2021 with the primary changes being Rights of 
Regular Membership, Retiree Membership, use of “member” in reference to membership, 
Procedure for Termination of Membership, Annual Report, and prohibiting dual directorships with 
CSDA’s Alliance partner, Special District Risk Management Authority (SDRMA). 
 
Following receipt of feedback and suggestions over the last few years from members, CSDA has 
conducted a review of the CSDA Bylaws and made the necessary updates as well as additions or 
improvements. There are numerous minor verbiage and grammar updates as well as more 
significant proposed updates that are listed in summary below: 

• Clarification that Retired Members as non-voting members; 
• Clarification related to termination of membership; 
• New Section under Article III, Section 2: Early Assumption of Office; 
• New Section under Article III, Section 2: Change in Regular Voting Member Affiliation; 
• Update noticing, balloting and election timeframes to allow some additional flexibility in the 

Board election process; 
• New section under Article III, Section 7: A CSDA director shall be disqualified from serving on 

the CSDA Board if they are no longer a board member or managerial employee of a Regular 
Member district in the Network they were elected or appointed from; and 

• Committee structure: amend to allow that Committee Vice-Chairs, with the exception of the 
CSDA Finance Corporation Committee, may be individuals from Regular Members districts in 
good stranding. 

TO:  Executive Committee 
FROM:  Denise Garcia, Chief Administrative Officer  
DATE: November 6, 2024 
SUBJECT: California Special Districts Association Bylaws 
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Attached is a redline version of the proposed updates to the bylaws. The ballot must be received by 
CSDA by Wednesday, November 20, 2024 at 5:00 p.m. 
 
FINANCIAL IMPACT 
 
In Fiscal Year 2025, $9,275 is budgeted for the CSDA membership; $9,785 has been spent to date. 
 
ATTACHMENTS 
 
Attachment A: CSDA Correspondence 
Attachment B: CSDA Online Voting Ballot 
Attachment C: CSDA Bylaws, Redline 
 

 



Dear CSDA Regular Voting Member: 
 
The last CSDA bylaws updates were made in 2021 with the primary changes being Rights of 
Regular Membership, Retiree Membership, use of “member”, Procedure for Termination of 
Membership, Annual Report, and dual directorships with CSDA’s Alliance partner, Special 
District Risk Management Authority (SDRMA). 
 
Following receipt of feedback and suggestions over the last few years from members, 
CSDA has conducted a review of the CSDA Bylaws making the necessary updates as well 
as additions or improvements. There are numerous verbiage and grammar updates as well 
as more significant proposed updates that include: 

• Clarification that Retired Members as non-voting members 
• Clarification related to termination of membership 
• New Section under Article III, Section 2: Early Assumption of Office 
• New Section under Article III, Section 2: Change in Regular Voting Member 

Affiliation 
• Update noticing, balloting and election timeframes to allow some additional 

flexibility in the Board election process 
• New Section under Article III, Section 7: A CSDA director shall be disqualified from 

serving on the CSDA Board if they are no longer a board member or managerial 
employee of a Regular Member district in the Network they were elected or 
appointed from 

• Committee structure: amend to allow that Committee Vice-Chairs, with the 
exception of the CSDA Finance Corporation Committee, may be individuals from 
Regular Members districts in good standing 

A full copy of the CSDA Bylaws, including the tracked changes are linked here. 
 
A link to an electronic CSDA Bylaws Update Approval voting form is below. Please vote 
“yes” or “no”. 
 
To vote, please visit: https://csda.simplyvoting.com/ 
 
 
 
Or follow this link to access the ballot directly: 
https://csda.simplyvoting.com/auth.php?e=F3690&mac=54b1b48df4efd1125712 
 
The deadline to complete your voting through the system is November 20, 2024 at 5:00 
pm. 
 
If you have any questions please contact Amber Phelen at 916.442.7887 or 
amberp@csda.net 

Thank you! 

 

https://nam04.safelinks.protection.outlook.com/?url=https%3A%2F%2Fstatic.simplyvoting.com%2Fuploads%2Fcsda%2Felection-242898%2F6a2-csda-bylaws-2024-updates-v4-final-draft-tracked-changes-eac7.pdf&data=05%7C02%7Candiej%40mesawater.org%7Cbcae3ac1d90a4f2f1c0308dce87cd815%7Cb87b699d8ff749d7a2fa07b603328afb%7C1%7C0%7C638640870360817142%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C4000%7C%7C%7C&sdata=4qfKkcl89yoKaL%2BazJXmfmpgGo6UFOf7fuyjguc1RCs%3D&reserved=0
https://nam04.safelinks.protection.outlook.com/?url=https%3A%2F%2Fcsda.simplyvoting.com%2F&data=05%7C02%7Candiej%40mesawater.org%7Cbcae3ac1d90a4f2f1c0308dce87cd815%7Cb87b699d8ff749d7a2fa07b603328afb%7C1%7C0%7C638640870360839275%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C4000%7C%7C%7C&sdata=a2RH6QCVE1LlEuVL1ciBOTiJE6%2FcJNNFwGVbDVPrNH0%3D&reserved=0
https://nam04.safelinks.protection.outlook.com/?url=https%3A%2F%2Fcsda.simplyvoting.com%2Fauth.php%3Fe%3DF3690%26mac%3D54b1b48df4efd1125712&data=05%7C02%7Candiej%40mesawater.org%7Cbcae3ac1d90a4f2f1c0308dce87cd815%7Cb87b699d8ff749d7a2fa07b603328afb%7C1%7C0%7C638640870360853165%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C4000%7C%7C%7C&sdata=OEzytVaVFk4Hhlu4wxhxuQMGqgjprKJQ2A2pXFdBRS8%3D&reserved=0
mailto:amberp@csda.net
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ARTICLE I – GENERAL  
 
Section 1.  Purpose: 
 
In addition to the general and specific purposes set forth in the Articles of Incorporation of the 
California Special Districts Association (hereinafter referred to as “CSDA”), CSDA will provide 
outreach, advocacy, professional development, information, and other various services to 
member districts.  CSDA will interact and collaborate, where appropriate, with the associations 
and groups that support or oppose its membership’s interests. The control and governance of 
CSDA shall be the responsibility of CSDA’s Board of Directors (the “Board of Directors”).  
 
Section 2.  CSDA Networks: 
 
The state of California shall be divided along county boundaries into six voting networks, using 
county boundaries to shape the respective networks.  The areas of the networks are determined 
by the Board of Directors of CSDA. A map of the six (6) networks of CSDA is attached as 
Exhibit A. 
  
 
Section 3.  Principal Office: 
 
The principal business office of CSDA is located at 1112 I Street, Suite 200, Sacramento, 
California 95814. The Board of Directors shall have authority to change the principal office from 
one location to another.  
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ARTICLE II – MEMBERSHIP 
 
Section 1.  Qualification of Membership:  
 
There may be several classes of membership in CSDA, as determined by the Board of 
Directors.  The following classes have been adopted: 
 

A. Regular Voting Members: 
 

Regular voting members shall be any public agency formed pursuant to either general 
law or special act for the local performance of governmental or proprietary functions 
within limited boundaries, and which meets any one of the following criteria: 
 

1. Meets the definition of “independent special district” set forth in Government 
Code Section 56044 by having a legislative body comprised entirely of 
elected members, or which members are appointed to fixed terms; or 

 
2. The following public agencies: (a) air quality management districts; (b) air 

pollution control districts; (c) county water agencies or authorities; (d) transit 
or rapid transit districts, or transportation authorities; (e) metropolitan water 
districts; (f) flood control or water conservation districts; (g) sanitation 
agencies. 

 
Regular voting members shall not include any state, cities, counties, school districts, 
community college districts, local agency formation commissions (LAFCOs), dependent 
districts, or joint powers authorities (JPAs) except as may be specifically referenced 
above.  
 
Rights of Regular Membership: Regular voting members have voting privileges and may 
have a member of the Board of Directors or a managerial employee hold a seats on the 
Board of Directors. All Regular Members shall have the right to vote, as set forth in these 
bylaws, on the election of directors, on the disposition of all or substantially all of the 
corporation’s assets, on any merger and its principal terms and any amendment of those 
terms, and on any election to dissolve the corporation. In addition, Regular Members 
shall have all rights afforded members under the California Nonprofit Public Benefit 
Corporation Law.  
  
B. Associate Non-Voting Members: 

 
Associate members shall be public agencies such as dependent districts composed of 
appointees from a single public agency, cities, counties, joint powers authorities, and 
other public agencies that do not satisfy the criteria for regular voting membership 
specified in Section A above.   
 
Associate members have no voting privileges, except as approved members on a CSDA 
committee, and may not hold a seat on the Board of Directors. 
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C. Business Affiliate Non-Voting Members: 
 

Business Affiliate members shall be those businesses or organizations that provide 
products or services to special districts and have evidenced interest in the purposes and 
goals of CSDA. Business Affiliates have no voting privileges, except as approved 
members on a CSDA committee, and may not hold a seat on the Board of Directors. 
 
D. Retired Non-Voting Member (Individual Membership): 
Retired Individual members shall be those persons that are retired from service as a 
staff or board member at a special district and have at least 1 year of previous service.  
 
Retired members shall not be affiliated with or serve as a consultant to any agency 
eligible for regular, associate, or business affiliate membership in CSDA. Retired 
members cannot be employed by a company that provides services or products to 
special districts.  
 
Retired members have no voting privileges and may not hold a seat on the CSDA Board 
of Directors or any CSDA committees. 
 
CSDA benefits available to retired members shall be determined by the CSDA Board of 
Directors. 
 

Section 2.  Membership Application: 
 
Application for membership to CSDA will be directed to staff, who will determine if the 
applicant’s interest and purpose is in common with CSDA.  If the applicant meets the 
requirements of membership, the Board of Directors shall approve the new member by a 
majority vote of the Board at the next regularly scheduled Board meeting.  Acceptance to 
membership shall authorize participation in CSDA activities as specified in these Bylaws. The 
Board shall retain the authority to deny membership in CSDA at its discretion. 
 
Section 3.  Membership Dues: 
 
The membership dues of CSDA shall be established annually by a majority vote of the Board of 
Directors at a scheduled Board meeting.  Authority to adjust the dues shall remain with the 
Board of Directors. 
 
Section 4.  Membership Voting: 
 
Matters to be voted upon by the authorized voting membership shall be determined by the 
Board of Directors in accordance with these Bylaws.  Only those matters of which notice has 
been given to voting members by CSDA may be voted upon. 
 

A. Voting Designee: 
 

In accordance with these Bylaws, regular voting members in good standing shall have 
voting privileges.  The governing body of each regular voting member shall designate 
one representative from their respective district who shall have the authority to exercise 
the right of the regular voting member to vote.  Such voting designee shall be a Board 
member Member or managerial employee of the regular voting member.   
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B. Voting Authorization: 
 

Regular voting members who have paid the required dues as set by the Board of 
Directors are members in good standing.  Each regular voting member in good standing 
shall be entitled to one vote on all matters brought before the membership for vote at 
any meeting or by ballot. 
 
C. Non-Voting Members: 
 
CSDA may refer to Associate Members, Retired Members and Business Affiliate 
Members or other persons or entities associated with it, as “members”, even though 
those persons or entities are not voting Regular Members as set forth in Article II Section 
I A  hereof.  No such reference as “members” shall constitute anyone as a voting 
member of this corporation unless that person or entity has qualified for voting Regular 
Membership pursuant to Article II Section I A of these Bylaws. The Board of Directors 
may adopt policies which grant some or all of the rights of a Regular Member, other than 
voting rights, to an Associate Member, Retired Member or Business Affiliate Member, 
but no such person or entity shall be a Regular Member by virtue of such grant of rights. 
 

Section 5.  Membership Quorum: 
 

A. Meeting Quorum: 
 

Twenty-five voting designees, as defined in Article II, Section 4, present at any annual or 
special meeting of the CSDA shall constitute a quorum. No regular voting member shall 
have the right to vote by means of an absentee or proxy ballot. 

 
B. Mailed or Electronic Ballot Quorum: 

 
Mail ballots or electronic ballots received from 25 voting designees officially designated by 
each regular voting member shall constitute a quorum. Each regular voting member shall 
be entitled to one vote. No regular voting member shall have the right to vote by means of 
a proxy. 
 

Section 6.  Membership Meetings: 
 

A. Annual Business Meeting: 
 

The annual business meeting of the members shall be held at the CSDA Annual CSDA 
Conference at such time and place as determined by the Board of Directors or Staff.  
Written notice of the annual business meeting distributed by mail or electronically shall 
include all matters that the Board intends to present for action and vote by the members 
if such a vote is required. 
 
B. Special Meetings: 

 
Special meetings of the members may be called at any time by the President, by a 
majority of the Board of Directors, or at least a quorum of the members (25 members).  
Such a special meeting may be called by written request, specifying the general nature 
of the business proposed to be transacted and addressed to the attention of and 
submitted to the President of the Board. The President shall direct the Chief Executive 
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Officer to cause notice to be given promptly to the members stating that a special 
meeting will be held at a specific time and date fixed by the Board. No business other 
than the business that was set forth in the notice of the special meeting may be 
transacted at a special meeting. 
 
C.   Notice of Meetings: 

 
Whenever members are permittedIn any case that members are requested to take any 
action at any annual or special meeting, written notice of the meeting distributed by mail 
or electronically shall be given sent to each member entitled to vote at that meeting.  The 
notice shall specify the place, date and hour of the meeting, and the means of 
communication to be utilized by and between CSDA and its members, if any, through 
which members may participate in the meeting.  For the Annual Membership Meeting, 
the notice shall state the matters that the Board intends to present for action by the 
members.  For a special meeting the notice shall state the general nature of the 
business to be transacted and shall state that no other business may be transacted.  
The notice of any meeting at which directors are to be elected shall include the names of 
all persons who are nominees when notice is given.   
 
 1.  Notice Requirements.  Written notice of any annual membership meeting shall 
be given at least 45 days before the meeting date either personally, by first class 
registered or certified mail, or by electronic transmission. 
 
 2.   Electronic Notice.  Notice given by electronic transmission by CSDA shall be 
valid if delivered by either (a) facsimile telecommunication or electronic mail when 
directed to the facsimile number or electronic mail address for that main contact member 
on record with CSDA; (b) posting on an electronic message board or network website 
community that CSDA has designated for such communications, together with a 
separate electronic notice to each member of the posting; or (c) any other means of 
electronic communication.  Such electronic transmission must be directed to eacha 
member which has provided to CSDA an unrevokednot revoked consent to the use of 
electronic transmission for such communications.  The method of electronic 
communication utilized must create a record that is capable of retention, retrieval and 
review by CSDA. 
  
       All such electronic transmissions shall include a written statement that each 
member receiving such communication has the right to have the notice provided in non-
electronic form.  Any member may withdraw its consent to receive electronic 
transmissions in the place of written communications by providing written notice to 
CSDA of such withdrawal of consent. 
 
      Notice shall not be given by electronic transmission by CSDA if CSDA is 
unable to deliver two (2) consecutive notices to a member by that means, or otherwise 
becomes aware of the fact that the member cannot receive electronic communications. 
 

 D.   Electronic Meetings: 
Members not physically present in person at either an annual or special meeting of 
members may participate in such a meeting by electronic transmission or by electronic 
video screen communicationuse of web-based video communication software by and 
between such members and CSDA.  Any eligible member participating in a meeting 
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electronically shall be deemed present in person and eligible to vote at such a meeting, 
whether that meeting is to be held at a designated place, conducted entirely by means of 
electronic transmission, or conducted in part by electronic communication between 
CSDA and those members who are not capable of being physically present at such 
designated meeting place.  
 
Annual and special meetings of the members may be conducted in whole or in part by 
electronic transmission or by use of web-based video communication software electronic 
video screen communication by and between CSDA and its members if all of the 
following criteria are satisfied: (1) CSDA implements reasonable procedures to provide 
members participating by means of electronic communication a reasonable opportunity 
to participate in the meeting and to vote on matters submitted to the members, including 
an opportunity to hear the proceedings of the meeting including comments of members 
participating in person substantially concurrent with such proceedings; and (2) any votes 
cast by a member by means of electronic communication by and between CSDA and a 
member must be recorded and maintained in the minutes by CSDA. 
 
 
E. Majority Vote: 

 
 Any matter submitted to the membership for action or approval shall constitute the 
action or approval of the members only when: (1) the number of votes cast by regular 
voting members present at the meeting equals or exceeds the quorum requirement of 25 
registered votersregular voting members; and (2) the number of votes approving the 
action or proposal equals or exceeds a majority (i.e., 50% plus one) of the regular voting 
members present and casting votes on the issue. 
 
F. Solicitation of Written Ballots from Members: 

 
All solicitations of votes by written ballot, whether by means of electronic communication 
or first class mail, shall: (1) state the number of returned ballots needed to meet the 
quorum requirement ; (2) state, with respect to returned ballots other than for election of 
directors, that the majority of returned ballots must indicate approval of each measure in 
order to adopt such measure; and (3) specify the time by which the written ballot must 
be received by CSDA in order to be counted.  Each written ballot so distributed shall: (1) 
set forth the proposed action; (2) give members an opportunity to specify approval or 
disapproval of each proposal; and (3) provide a reasonable time in which to return the 
ballots to CSDA either electronically or by first class mail. 
 
Each written ballot distributed by first class mail shall be mailed to each regular voting 
member at least 45 days in advance of the date designated for return of the ballot by 
each such member to CSDA.  Written ballots transmitted electronically to members shall 
be electronically communicated at least 45 days in advance of the date designated for 
return of the ballot by each member to CSDA. 
 
G.    Return of Ballots: 
 
Written ballots shall be returned either by first class mail or by electronic communication 
to either the principal business address of CSDA or CSDA’s designated electronic 
format specified on the ballot prior to the close of business (5:00 pm) on the designated 
election date.  Written ballots received either by first class mail or electronic 
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communication from regular voting members after the specified date shall be invalid and 
shall not be counted. 
 

 H.    Number of Votes Required for Approval of Action on Written Ballot: 
Approval by written ballot shall be valid only when (1) the number of votes cast by 
written ballot either by means of electronic communication or first class mail within the 
specified time equals or exceeds the quorum required to be present at a meeting 
authorizing the action (25 votes); and (2) the number of approvals votes in favor of the 
action equals or exceeds the number of votes that would be required for approval at a 
meeting of members, (i.e. 50% plus one) of those participating members casting written 
ballots either electronically or by first class mail. 
 

Section 7.  Termination of Membership: 
 
A member shall not be in good standing, and membership may be terminated, Oon occurrence 
of any of the following events, a member shall no longer be in good standing, and membership 
may be terminated:  
 

A. Any member delinquent in the payment of dues for a period of three months after 
said dues are due and payable, shall be notified in writing of such arrearage, and 
shall be given written notice of possible termination.  If such delinquent dues remain 
unpaid for 45 days after notice, the delinquent member shall automatically cease to 
be a member of CSDA.  CSDA’s Chief Executive Officer may approve special 
payment arrangements if deemed necessary including with those districts that may 
be members of the Special District Risk Management Authority (SDRMA). 
 

B. Determination by the Board of Directors that a member has failed in a material and   
serious degree to observe the rules of conduct or operational policies of CSDA, 
including but not limited to the Corporation’s Anti-Trust Policies, or has engaged in 
conduct materially and seriously prejudicial to this CSDA’s purposes and interests. 

 
Section 8.  Procedure for Termination of Membership: 
 
If grounds exist for terminating the membership of a member under Section 7 hereofof these 
bylaws, the following procedures shall be followed: 
 

A. The Board of Directors shall give the member at least 15 days prior written notice of 
the proposed termination and the reasons for the proposed termination of 
membership. Notice shall may be given by any method reasonably calculated to 
provide actual notice. Notice given by mail shall be sent by first-class mail to the 
member’s last address as shown on CSDA records. 
 

B. The member shall be given an opportunity to be heardprovided an opportunity to 
contest the termination, either orally or in writing, at least 5 days before the effective 
date of the proposed termination of       membership. The A hearing meeting 
shall be held in a time and manner determined by the Chief Executive Officer, or the 
written statement considered, by the Board of Directors which is responsible for 
determining in its sole discretion whether the termination of membership should 
occur. 
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C. The Board of Directors shall determine whether the membership shall be terminated.  
The decision of the Board of Directors shall be final. 

 
ARTICLE III – DIRECTORS 
 
Section 1.  Number of Directors: 
 
The authorized number of elected directors to serve on the Board of Directors shall be 18. Each 
regular voting member shall be limited to one seat on the Board. 
 
There shall be three directors elected from three different regular voting members in each of the 
six CSDA networks.  Directors elected from each of the six networks shall hold staggered three-
year terms.   
 
Section 2  Term of Office: 
 
Directors elected from each of the six networks shall hold staggered three-year terms.  After the 
annual election of directors, a meeting of the Board shall be held to ratify the election results.  
The term of office of the newly elected persons shall commence on the following January 1 and 
shall automatically terminate three years thereafter unless a newly elected or appointed Director 
is completing the remaining balance of an incomplete term due to a vacancy in a respective 
Director seat.  
 
Early Assumption of Office.: In such cases, if there is a candidate-elect who has won the 
election and is willing to assume office early to fill a vacant seat, the Board of Directors may 
allow the candidate-elect to assume office prior to the regular January 1 start date. 
 

Conditions: The candidate-elect assuming office early shall meet all eligibility 
requirements for Board membership. 

 
Ratification: The early assumption of office by the candidate-elect shall be subject to 
ratification by the Board of Directors at its next regularly scheduled meeting following the 
completion of the election. 

 
Change in Regular Voting Member Affiliation.: Any Director that is a board member or 
managerial employee of a member district and subsequently transitions to a board member or 
managerial employee position at another  regular voting member district in the same Network, 
shall retain their seat and term. 

Conditions: In order to retain voting rights on the CSDA Board of Directors, the Director 
shall provide a resolution or minute action from their new district within two months of the 
change affirming the individual Directors continued service on the CSDA Board of 
Directors. 

 
 
Section 3.  Nomination of Directors: 
 
Nomination of Directors seeking to serve on the Board shall be by network. Any regular voting 
member in good standing is eligible to nominate one person from their district to run for director 
of CSDA.  The CSDA director nominee shall be a member of the board of directors of the district 
or a managerial employee as defined by that district’s board of directors.  Nomination of the 
director designee shall be made by a resolution or minute action of the regular voting member’s 
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Board of Directors.  Only one individual from each regular voting member district may be 
nominated to run at each election.   
 
CSDA staff will review all nominations received and accept all that meet the qualifications set by 
these Bylaws.  A slate of each network’s qualified nominees will be transmitted by mail or 
electronic ballot to that network’s regular voting membership for election pursuant to Article III, 
Section 4 
 
Section 4.  Election of Directors: 
 
The Election and Bylaws Committee shall have primary responsibility for establishing and 
conducting elections for the Board of Directors.  The Committee may enforce any regulation to 
facilitate the conduct of said elections.  Directors shall be voted upon and elected by the regular 
voting members from the network from which they are nominated. 
 
The Election and Bylaws Committee shall meet each year to review, with CSDA staff, the 
networks where election of directors will be necessary.  The Committee will coordinate, with 
staff, the dates nomination requests shall be mailed to the regular voting members, the official 
date for the nomination requests to be received at the CSDA office, and set the date of the 
election. 
 

A. Written Notice: 
 

Written notice requesting nominations of candidates for election to the Board of Directors 
shall be sent by first class mail or electronically to each regular voting member in good 
standing on the date specified by the Election and Bylaws Committee, which shall be at 
least 120 100 days prior to the election.  The nominations must be received either by 
mail or electronically by CSDA before the established deadline which shall be no later 
than 60 days prior to the election.  Nominations received after the deadline date shall be 
deemed invalid.  In the event an incumbent does not re-run for their seat, the nomination 
period for that network shall be extended by ten days.  
 
B. Balloting and Election: 

 
Voting for directors shall be by written ballot distributed by mail or by electronic 
transmission by CSDA directly or via authorized third-party to members eligible to vote in 
each network. 
 
After the nomination period for directors is closed, a written ballot specifying the certified 
nominees in each network shall be distributed by first class mail or electronically to each 
regular voting member in that network.  Each such regular member in good standing in 
each network shall be entitled to cast one vote for each of that network’s open seats on 
the Board. In the event there is more than one seat available for election, regular 
members shall be entitled to a number of votes equal to the seats available for election 
in their network. 
 
The ballot for each network shall contain all nominations accepted and approved by 
CSDA staff.  In the event there is only one nomination in a network, the nominee shall 
automatically assume the Seat up for election and a ballot shall not be mailed or 
electronically transmitted.  Staff will execute a Proof of Service certifying the date upon 
which all regular voting members of each network were sent a ballot, either by first class 
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mail or by electronic transmission.  The form of written ballot and any related materials 
sent by electronic transmission by CSDA and completed ballots returned to CSDA by 
electronic transmission by participating members must comply with all of the 
requirements of Article II, Section 6(F-H) of these Bylaws. If a member does not consent 
to electronic communication for balloting purposes, a form of written ballot will be mailed 
to such participating member no later than 45 days prior to the date scheduled for such 
election.  All written ballots shall indicate that each participating member may return the 
ballot by electronic communication or first classfirst-class mail.     
 
All solicitations of votes by written ballot shall: (1) state the number of returned ballots 
needed to meet the quorum requirement ; (2) state, with respect to ballots for election of 
directors, that those nominees receiving the highest number of votes for each Board 
position subject to election will be certified as elected to that Board position. 
 
Election of a nominee to a Board position shall be valid only when: (1) the number of 
votes cast by written ballot, transmitted either electronically or by first class mail, within 
the time specified, equals or exceeds the quorum required to be present at a meeting of 
members authorized in such action ; and (2) the number of written ballots approving the 
election of a nominee must be the highest number of votes cast for each respective 
Board position subject to election. as would be required for an election of a nominee at a 
meeting of the members.  
 
Written ballots shall be returned either by first class mail or by electronic mail 
communication to either the principal business address of CSDA or CSDA’s designated 
electronic format specified on the ballot prior to the close of business (5:00 pm) on the 
designated election date, which shall be at least 45 30 days prior to the Annual 
Conference.  Written ballots received either by first class mail or electronic 
communication after the specified date shall be invalid and shall not be counted. 
 
All written ballots received by mail shall remain sealed until opened in the presence of 
the Election and Bylaws Committee chairperson or their designee. All electronic ballots 
will be prepared, distributed, authenticated, received, tabulated, and kept secure and 
confidential. Election documents will be retained as outlined in CSDA’s Board approved 
records retention policy. 
 

Section 5.  Event of Tie: 
 
In the event of a tie vote, a supplemental written ballot containing only the names of those 
candidates receiving the same number of votes shall be distributed either by first class mail or 
electronically to each regular voting member in the network where the tie vote occurred. 
 
Those written ballots received by mail or electronically prior to the close of business (5:00 pm) 
on the date designated by the Election and Bylaws Committee shall be considered valid and 
counted.  All supplemental written ballots received after the designated date whether by first 
class mail or electronically shall be deemed invalid. All written ballots received either by mail or 
electronically shall remain sealed as provided in Article III, Section 4.B of these Bylaws. 
 
In the event the supplemental written ballot also results in a tie vote, the successful candidate 
will be chosen by a drawing by lot. 
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Section 6.  Director Vacancy: 
 
In the event of a director vacating their seat on the Board of Directors, an individual who meets 
the qualifications as specified in these Article III Section 3 of these Bbylaws may be appointed 
or elected to complete the director’s unexpired term.   
 

A. Two or Three Vacant Seats in the Same Network: 
 

In the event more than one seat on the CSDA Board of Directors in any one network is 
vacant at the same time, such vacancies shall be filled by election.  A written ballot shall 
be prepared; listing all nominees for that network accepted and approved by CSDA and 
distributed o each regular voting member in each such network either by first class mail 
or by electronic communication pursuant to the provisions of Article III, Section 4.A and 
B of these Bylaws 
 
Regular members of each network shall be entitled to cast one vote for each open seat 
in that network by returning a completed written ballot to CSDA either by first class mail 
or by electronic communication.  The candidate receiving the most votes will be elected 
to the vacant seat with the longest remaining term.  The candidate receiving the second 
highest number of votes will be elected to fill the vacant seat with the second longest 
remaining term.  The candidate receiving the third highest number of votes will be 
elected to fill the vacant position with the third longest remaining term. 
 
B. Vacancy Outside of Nomination Period 
 
In the event of a vacancy occurring outside of the nomination period timeframe, at the 
discretion of the CSDA Board, the vacancy may be filled by appointment or special 
election. The CSDA Board at its discretion may leave a vacancy that occurs outside of 
the nomination period unfilled until the next regularly scheduled election.  
 
Should the CSDA Board choose to fill the vacancy by appointment, notification of the 
vacancy and request for nominations shall be sent by regular mail or electronic 
communication to all regular members in good standing in the network in which the 
vacancy occurred. The network’s existing directors sitting on the CSDA Board shall 
interview all interested candidates of that network and bring a recommendation to the 
CSDA Board of Directors for consideration.  The Board shall make the appointment to fill 
the unexpired term of the vacated Board position. 
 
Should the CSDA Board choose to fill the vacancy by special election, written notification 
of the vacancy and request for nominations shall be sent either by first class mail or 
electronically to each regular member in good standing in the network in which the 
vacancy occurred.  Nominations will be accepted for the vacant seat by first class mail or 
by electronic communication and shall be placed on the written ballot for election in that 
network. Such election shall be conducted pursuant to the provisions of Article III, 
Section 4.A and B hereof.  

 
C. Vacancy During Nomination Period: 

 
In the event of a vacancy occurring during the nomination period, the vacancy shall be 
filled by election.  Written notification of the vacancy and request for nominations shall 
be sent either by first class mail or electronically to each regular member in the network 
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in which the vacancy occurred.  Nominations will be accepted for the vacant seat by first 
class mail or by electronic communication and shall be placed on the written ballot for 
election in that network. Such election shall be conducted pursuant to the provisions of 
Article III, Section 4.A and B hereofof these bylaws. 
 
 

Section 7.  Director Disqualification: 
  

A. A director shall become disqualified from further service on the Board of Directors or 
any committee upon the occurrence of any of the following: 

 
1. A director’s district is no longer a member of CSDA;  
2. A director is no longer a board member or an employee of a member district; 
2.3. A director is no longer a board member or an managerial employee of a 

regular member district in the Network they were elected or appointed from; 
3.4. A director is elected or appointed to the Board of Directors of the Special 

District Risk Management Authority (SDRMA) or  
4.5. A director’s resignation from CSDA. 

 
Any officer or director may resign at any time by giving written notice to the 
President or CEO. Any such resignation shall take effect at the date of the receipt of 
such notice or at any time specified therein. 

 
B. The position of a director may be declared vacant by a majority vote of the CSDA 

Board of Directors when a director is unexcused and fails to attend three 
consecutive meetings of the Board or has not completed the Board Member 
requirements and expectations as outlined in policy. 
 

 
Section 8.  Powers of Directors: 
 
Subject to the limitations of these Bylaws, the Articles of Incorporation, and the California 
General Nonprofit Corporation Law, all corporate powers of the CSDA shall be exercised by or 
under the authority of the Board of Directors. 
 
Directors shall serve without compensation. However, they shall be allowed reasonable 
reimbursement for pre-approved expenses incurred in the performance of their duties as 
Directors.  
 
Annual Report:  The Board of Directors shall cause an annual report to be sent to the 
members within 120 days after the end CSDA’s fiscal year. That report shall contain the 
following information, in appropriate detail: 
 

• The assets and liabilities of CSDA as of the end of the fiscal year; 
• The principal changes in assets and liabilities; 
• CSDA’s revenue or receipts, both unrestricted and restricted to particular purposes; 
• CSDA’s expenses or disbursements for both general and restricted purposes. 

 
The CSDA Annual Financial Audit shall serve as the Annual Report of CSDA.  
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Section 9.  No Dual Directorships: 
 
During any period that CSDA is a participant in the Alliance Executive Council Memorandum of 
Understanding (MOU), the Board of Directors of CSDA shall appoint three (3) members of its 
board to serve as members of the Alliance Executive Council. No member of the Board of 
Directors of CSDA shall serve as a director on the board of SDRMA during the term of the 
MOU. In the event a director is elected to SDRMA, that director shall immediately be disqualified 
from further service on the Board of Directors of CSDA. 
 
 
ARTICLE IV – DIRECTOR MEETINGS 
 
Section 1.  Place of Meetings: 
 
Meetings of the Board of Directors shall be held in the state of California, at such places as the 
Board may determine. Directors may participate and have voting privileges remotely from other 
states and countries. 
 
Section 2.  Ratification Meeting: 
 
Following the election of Directors, the Board shall hold a meeting at such time and place as 
determined by the Board for the purpose of ratifying the newly elected directors and to transact 
other business of CSDA. 
 
Section 3.  Organization Meeting: 
 
After the ratification meeting, an organizational meeting of the Board shall be held at such time 
and place as determined by the Board for the purpose of electing the officers of the Board of 
Directors and the transaction of other business of CSDA. 
 
Section 4.  Planning Session: 
 
As directed by the Board of Directors, a special Strategic Planning Meeting shall be held to 
review, evaluate, and update the plans, policies and activities related to the business interests 
of CSDA. Timing and intervals of the Strategic Planning Meeting shall be determined by the 
Board of Directors. 
 
Section 5.  Regular Meetings: 
 
The dates of the regular meetings of the Board of Directors on an annual basis shall be ratified 
at the last Board meeting of the previous year.  The meetings shall be held at such time and 
place as the Board may determine.  The dates and places of the Board meetings shall be 
published in the CSDA’s publications for the benefit of the members. 
 
Section 6.  Special Meetings:   
 
A special meeting of the Board of Directors may be called for any purpose at any time by the 
President or by any group of 10 directors or as described in Article II, Section 6.B.   
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Such meetings may be held at any place designated by the Board of Directors.  In the event 
directors are unable to personally attend the special meeting, teleconferencing means will be 
made available. 
 
Notice of the time and place of special meetings shall be given personally to the directors, 
ordirectors or sent by written or electronic communication.  All written notices shall be sent at 
least ten days prior to the special meeting and electronic notices at least five days prior. 
 
Section 7.  Board of Directors Meeting Quorum: 
 
A quorum of the Board of Directors for the purpose of transacting business of the CSDA shall 
consist of ten directors.  A majority vote among at least ten directors present at a duly noticed 
meeting shall constitute action of the Board of Directors. 
 
Section 8.  Board Meetings by Telephone and Electronic Communications: 
 
Any Board meeting may be held by conference telephone, use of web-based video 
communication software video screen communication or other electronic communications 
equipment.  Participation in such a meeting under this Section shall constitute presence in 
person at the meeting if both of the following apply: (a) each Board member participating in the 
meeting can communicate concurrently with all other Board members; and (b) each member of 
the Board is provided a means of participating in all matters before the Board, including the 
capacity to propose or interpose an objection to a specific action to be taken by CSDA, and the 
capacity to vote on any proposal requiring action of the Board. 
 
Section 9.  Official Records: 
 
All official records of the meetings of the CSDA shall be maintained at the principal business 
office of the CSDA or on official CSDA electronic file server(s). 
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ARTICLE V – OFFICERS 
 
Section 1.  Number and Selection: 
 
The officers of CSDA shall be the President, Vice President, Secretary, Treasurer and the 
Immediate Past President.  The officers shall be elected annually from the members of the 
Board of Directors without reference to networks.  All officers shall be subordinate and 
responsible to the CSDA Board of Directors and shall serve without compensation. 
 
Each officer shall hold office for the term of one year, or until resignation or disqualification. 
 
The Board of Directors may appoint such other officers as the business of CSDA may require.  
Each of the appointed officers shall hold office for such period, have such authority, and perform 
such duties as are provided in these Bylaws or as the Board of Directors may determine. 
 
Section 2.  Duties of the President: 
 
The President shall be the chief officer of the CSDA and shall, subject to the approval of the 
Board of Directors, give supervision and direction to the business and affairs of CSDA. 
 
The President shall preside at all Board of Director and membership meetings.  The President 
shall be an ex-officio member of all Standing Committees.  The President shall appoint 
committee chairs and vice-chairs and members of the Standing Committees, subject to 
confirmation by the Board of Directors. 
 
The President shall have the general powers, duties and management usually vested in the 
office of the president of a corporation.  The President shall have such other powers and duties 
as may be prescribed by these Bylaws or by the vote of the Board of Directors. 
 
Section 3.  Duties of the Vice President: 
 
In the absence of, or disability of the President, the Vice President shall perform all of the duties 
of the President.  When so acting, the Vice President shall have all the powers of the President, 
and be subject to all the restrictions upon the President. 
 
The Vice President shall be an ex-officio member of all of the Standing Committees. 
 
Section 4.  Duties of the Secretary: 
 
The Secretary or a designee appointed by the Board of Directors shall give notice of meetings 
to the Board of Directors, and notices of meetings to the members as provided by these Bylaws. 
 
The Secretary or designee shall record and keep all motions and resolutions of the Board.  A 
record of all meetings of the Board and of the members shall be maintained.  All written records 
of the Secretary shall be kept at the business office of CSDA. 
 
A list of the membership of CSDA shall be maintained by the Secretary or such designee.  Such 
record shall contain the name, address and type of membership, of each member.  The date of 
membership shall be recorded, and in the event the membership ceases, the date of 
termination.   
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The Secretary or designee shall perform such other duties as may be required by law, by these 
Bylaws, or by the Board of Directors. 
 
Section 5.  Duties of the Treasurer: 
 
The Treasurer or a designee appointed by the Board of Directors shall keep and maintain 
adequate and correct accounts of the properties and the business transactions of CSDA, 
including accounts of its assets, liabilities, receipts, disbursements, gains and losses.  The 
books of account shall at all times be open to inspection by any director or member of the 
CSDA. 
 
The Treasurer or designee shall be responsible to cause the deposit of all moneys of the CSDA, 
and other valuables in the name and to the credit of CSDA, with such depositories as may be 
designated by the Board of Directors. 
 
The Treasurer or designee, shall disburse, or cause to be disbursed by persons as authorized 
by resolution of the Board of Directors, the funds of CSDA, as ordered by the Board of 
Directors. 
 
The Treasurer or designee shall serve as chair of the CSDA Fiscal Committee.  The Treasurer 
shall render to the President and the Board of Directors an account of all financial transactions 
and the financial condition of CSDA at each Board meeting and on an annual basis, or upon 
request of the Board. 
 
The Treasurer or designee shall, after the close of the fiscal year of CSDA, cause an annual 
audit of the financial condition of CSDA to be done. 
 
The Treasurer or such designee shall perform such other duties as may be required by law, by 
these Bylaws, or by the Board of Directors. 
 
Section 6.  Disbursement of Funds: 
 
No funds shall be disbursed by CSDA unless a check, draft or other evidence of such 
disbursement has been executed on behalf of CSDA by persons authorized by resolution of the 
Board of Directors. 
 
Section 7.  Removal of Officers: 
 
Officers of the Board may be removed with or without cause at any meeting of the Board of 
Directors by the affirmative vote of a majority of the Board of Directors present at such meeting. 
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ARTICLE VI – COMMITTEES 
 
Section 1.  Committee Structure: 
 
Each committee shall have a chair and a vice-chair. Committee chairs shall be a member of the 
Board of Directors, except for the CSDA Finance Corporation Committee.  Committee Vice-
Chairs may be individuals from Regular Member districts in good standing upon appointment by 
the CSDA Board President and ratification by the CSDA Board of Directors.  Each committee 
shall have at least two Board members and no more than nine Board members.  Directors may 
be appointed as alternate members of a committee, in the event of an absent committee 
member. 
 
Other members of any committee may include designees of regular, associate or Business 
Affiliate members.   
 
Section 2.  Committee Actions: 
 
All actions of any committee of the CSDA shall be governed by and taken in accordance with 
the provisions of these Bylaws.  All committees shall serve at the pleasure of the Board and 
have such authority as provided by the Board of Directors. Minutes of each committee meeting 
shall be kept maintained and each committee shall present a report to the Board of Directors at 
each regularly scheduled Board meeting. 
 
No committee may take any final action on any matter that, under these Bylaws, or under the 
California Nonprofit Public Benefit Corporation Law, also requires approval of the members of 
the CSDA. 
 
All committees, regardless of Board resolution, are restricted from any of the following actions 
as imposed by the California Nonprofit Public Benefit Corporation Law: 
 

• No committee may fill vacancies on the Board of Directors or on any committee that has 
authority of the Board, establish any other committees of the Board, or appoint the 
members of the committees of the Board. 

 
• No committee may fix compensation of the directors for serving on the Board or on any 

committee, expend corporate funds to support a nominee for director, or approve any 
contract or transaction to which CSDA is a party and in which one or more of its directors 
has a material financial interest. 

 
• No committee may amend or repeal Bylaws or adopt new Bylaws or amend or repeal 

any resolution of the Board that by its express terms is not subject to amendment or 
repeal. 

 
Section 3.  Committee Meetings: 
 
Meetings of the committees of CSDA shall be held in accordance with the provisions of these 
Bylaws.  The time and place for regular meetings of such committees may be determined by the 
Board or by such committees.  Special meetings of the committees may be called by the chair 
of such committee, or by the Board of Directors. 
 



Revised CSDA Bylaws – November 15XXXX XX, 20212024 Page 21 
 

Written notice of any regular or special committee meeting may be given either personally, by 
first class mail, or by electronic transmission as specified in Article II, Section 6.C.2 of these 
Bylaws.  Any committee meeting may also be held by conference telephone, use of web-based 
video communication softwareweb conference or other electronic communication equipment.  
Participation in such a meeting under this Section shall constitute presence in person at the 
committee meeting if both of the following apply: (a) each committee member participating in the 
meeting can communicate concurrently with all other committee members; and (b) each 
member of the committee is provided a means of participating in all matters before the 
committee, including the capacity to propose or interpose an objection to a specific action to be 
taken by that committee, and the capacity to vote on any proposal requiring action or 
recommendation by the committee. 
 
 
Section 4.  Standing Committees: 
 
Standing Committees of CSDA shall be advisory in nature except for the Finance Corporation 
(see Section 4D).  The Standing Committees are:  Executive, Professional Development, 
Elections and Bylaw, Finance Corporation, Fiscal, Legislative, Member Services and Audit.  
 
The President shall recommend the appointment of committee officers and members of each 
Standing Committee except the Executive Committee.  All committee members are subject to 
ratification by the Board of Directors. 
 

A. Executive Committee: 
  
The Executive Committee shall consist of all officers of CSDA: the President, Vice 
President, Secretary, Treasurer and the Immediate Past President of CSDA.  If the 
Immediate Past President is no longer a member of the Board of Directors, a previous 
past president may be appointed.  If there are no directors who have served previously 
as President, the President shall appoint a current director to serve as a member of the 
Executive Committee. 
 
Subject to these Bylaws and approval of the Board of Directors, the Executive 
Committee shall have full power, authority and responsibility for the operation and 
function of the CSDA. 
 
B. Professional Development Committee: 

 
The Professional Development Committee shall provide advice, feedback and general 
guidance for CSDA professional development programs and events.   
 
C. Election and Bylaws Committee: 
 
The Election and Bylaws Committee shall be responsible for conducting all elections for 
the CSDA Board of Directors as provided in these Bylaws. The Committee shall annually 
review the Bylaws and shall be responsible for membership vote on any bylaw changes 
and approval of election materials. 
 
D. Finance Corporation Committee: 
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The Finance Corporation Committee shall serve as ex officio members of the Board of 
Directors of the CSDA Finance Corporation, a California non-profit public benefit 
corporation organized to provide financial assistance to CSDA members in acquiring, 
constructing and financing various public facilities and equipment for the use and benefit 
of the public.  The Finance Corporation Committee is not an advisory committee, but 
rather has all of the powers described in the CSDA Finance Corporation Bylaws, which 
are incorporated herein by this reference.  Such powers include the powers to manage 
and control the business affairs of the corporation, to approve policies for the 
corporation’s operations, and to enter into all contracts necessary to provide financial 
assistance to CSDA members. 
 
E. Fiscal Committee: 

 
The Treasurer shall serve as the chair of the Fiscal Committee and shall, with the 
Committee, be responsible for oversight of all the financial transactions of the CSDA.  An 
annual budget shall be reviewed by the committee and ratified by the Board of Directors. 
 
F. Legislative Committee: 

 
The Legislative Committee shall be responsible for the development of CSDA’s 
legislative agenda and advocacy priorities.  The Legislative Committee shall review, 
direct and assist the CSDA Advocacy and Public Affairs Department with legislative and 
public policy issues. 
 
G. Member Services Committee: 

 
The Member Services Committee shall be responsible for recruitment and retention 
activities as well as recommendation of new members and benefits to the CSDA Board 
of Directors.  All new members shall be ratified by the Board of Directors. 
 
H. Audit Committee: 

 
The Audit Committee is responsible for maintaining and updating internal controls. The 
Committee selects the Auditor for Board of Directors approval and provides guidance to 
the auditors on possible audit and fraud risks. The Committee reviews the audit and 
management letter and makes recommendation to the Board of Directors for action. 
 

Section 5.  Ad Hoc Committees: 
 
The President may appoint other Ad Hoc Committees and their officers as may be determined 
necessary for the proper operation of the CSDA.  The Standing Committees and the Ad Hoc 
Committees shall plan and authorize such programs as may be directed by the Board of 
Directors. 
 
The Ad Hoc Committees shall be advisory in nature and shall be composed of at least two 
members of the Board of Directors.  Other members of such committees may include designees 
of regular, associate or professional members, or members of the public, as approved by the 
Board of Directors. 
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Section 6.  Special Committee of the Board: 
 
A Special Committee may be granted authority of the Board as a Committee of the Board, as 
required by the California Nonprofit Public Benefit Corporation Law, provided by a specific 
resolution adopted by a majority of the Board of Directors then in office.  In such case, the 
Special Committee shall be composed exclusively of two or more directors, but less than a 
quorum of the Board of Directors. 
 
 
ARTICLE VII – INDEMNIFICATION 
 
Section 1.  Right of Indemnity: 
 
To the fullest extent permitted by law, the CSDA shall defend, indemnify and hold harmless both 
its past and present directors, officers, employees and other persons described in Section 
5238(a) of the California Corporations Code, against any and all actions, expenses, fines, 
judgments, claims, liabilities, settlements and other amounts reasonably incurred by them in 
connection with any “proceeding”, as that term is used in the Section 5238(a) of the California 
Corporations Code. 
 
“Expenses”, as used in these Bylaws, shall have the same meaning as in Section 5238(a) of the 
California Corporations Code. 
 
Section 2.  Approval of Indemnity: 
 
On written request to the Board by any person seeking indemnification under Section 5238(b) or 
Section 5238(c) of the California Corporations Code, the Board shall promptly determine under 
Section 5238(e) of the California Corporations code whether the applicable standard of conduct 
set forth in Section 5238(b) or Section 5238(c) has been met, and if so, the Board shall 
authorize indemnification.   
 
If the Board cannot authorize indemnification because the number of directors who are parties 
to the proceeding with respect to which indemnification is sought prevents the formation of a 
quorum of directors who are not parties to that proceeding, the Board shall promptly call a 
meeting of the members.   
 
At the request for indemnification meeting, the members shall determine under Section 5238(e) 
of the California Corporations Code whether the applicable standard or conduct set forth in 
Section 5238(b) or Section 5238(c) has been met, and, if so, the members present at the 
meeting in person or by proxy shall authorize indemnification.  
 
Section 3.  Insurance: 
 
CSDA shall have the right to purchase and maintain insurance to the full extent permitted by 
law, on behalf of its officers, directors, employees, and agents, against any liability asserted 
against or incurred by any officer, director, employee or agent in such capacity, or arising out of 
the officer’s, director’s, employee’s, or agent’s status as such. 
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Section 4.  Liability: 
 
No member, individual, director, or staff member of the CSDA shall be personally liable to the 
CSDA’s creditors, or for any indebtedness or liability.  Any and all creditors shall look only to the 
CSDA’s assets for payment. 
 
 
ARTICLE VIII – AFFILIATED CHAPTERS 
 
Section 1.  Purpose: 
 
The purpose of affiliated chapters is to provide local forums of members for the discussion, 
consideration and interchange of ideas concerning matters relating to the purposes and powers 
of special districts and the CSDA. 
 
The affiliated chapters may meet to discuss issues bearing upon special districts and the CSDA.  
The chapters may make recommendations to the CSDA’s Board of Directors. 
 
Section 2.  Organization: 
 
The regular voting members of CSDA are encouraged to create and establish affiliated 
chapters.  In order to be recognized as a CSDA Chapter, each Chapter must approve and 
execute a Chapter Affiliation Agreement in order to obtain the right to use the CSDA name, 
logo, membership mailing list, intellectual property, endorsements, and CSDA staff support and 
technical assistance in conducting Chapter activities.  The terms and conditions of the Chapter 
Affiliation Agreement are incorporated herein by this reference. 
 
Each chapter formed prior to August 1, 2011 must have at least one CSDA member in their 
membership at all times, including but not limited to the following chapters: Alameda, Butte, 
Contra Costa, Kern, Marin, Monterey, Orange (ISDOC), Placer, Sacramento, San Bernardino, 
San Diego, San Luis Obispo, San Mateo, Santa Barbara, Santa Clara and Ventura. Such 
existing chapters may include as members: local organizations and businesses, districts and 
professionals who are not members of CSDA. 
 
New chapters formed after August 1, 2011, are required to have 100 percent of their special 
district members as current members of CSDA in order to be a chapter affiliate of CSDA.  Such 
chapters may include as members: local organizations/businesses and professionals who are 
not members of CSDA. 
 
Affiliated chapters shall be determined upon approval and execution of the Chapter Affiliation 
Agreement by the chapter and approval and ratification of the Chapter Affiliation Agreement by 
the CSDA Board of Directors. The chapters shall be required to provide updated membership 
lists to the CSDA at least annually or upon request by the President or CEO. 
 
No partnership or joint venture shall be established between CSDA and its affiliated chapters by 
reason of the provisions of these Bylaws or the Chapter Affiliation Agreement.   
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Section 3.  Rules, Regulations and Meetings: 
 
Each affiliated chapter shall adopt such rules and regulations, meeting place and times as the 
membership of such affiliated chapter may decide by majority vote.  Rules and regulations of 
the affiliated chapter shall not be inconsistent with the Articles of Incorporation or Bylaws of 
CSDA. 
 
 
Section 4.  Financing of Affiliated Chapters: 
 
No part of CSDA’s funds shall be used for the operation of the affiliate chapters.  CSDA is not 
responsible for the debts, obligations, acts or omissions of the affiliate chapters. 
 
 
Section 5.  Legislative Program Participation: 
 
Affiliate chapters may function as a forum regarding federal, state and local legislative issues.  
The chapters may assist CSDA in the distribution of information to their members. 
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ARTICLE IX – AMENDMENTS TO THE BYLAWS 
 
Section 1.  Amendment Proposals: 
 
Any regular voting member in good standing may propose changes to these Bylaws.  The 
proposed amendments shall be reviewed by the Board of Directors and submitted to the 
Election and Bylaws Committee for their study.  
 
After examination by the Election and Bylaws Committee and upon approval by the Board of 
Directors the amendment proposals may be submitted for vote at the Annual Business meeting 
of the members held by CSDA, at a specially called meeting, or by mail or electronic ballot. 
 
Section 2.  Amendment Membership Meeting: 
 
Prior notice in writing of the proposed amendments to these Bylaws shall be given either by first 
class mail or by electronic transmission by the Board of Directors to the regular voting members 
in good standing, not later than 45 days in advance of the amendment meeting pursuant to the 
provisions of Article II, Section 6.C of these Bylaws. The electronic notice shall include copies of 
the proposed amendments. 
 
Electronic copies of the proposed amendments shall also be available on the CSDA website for 
review by the regular voting members prior to the meeting.  Copies of the proposed 
amendments shall also be available for the regular voting members at the amendment 
membership meeting. 
 
The amendment membership meeting may be conducted as an electronic meeting pursuant to 
the provisions of Article II, Section 6.D of these Bylaws. 
  
Section 3.  Written Bylaw Amendment Ballot: 
 
The Board of Directors of CSDA may submit Bylaw amendments for approval of regular voting 
members by mail or electronic ballot rather than by means of an amendment membership 
meeting. 
 
When a written ballot is used to amend these Bylaws, the ballot shall include the text of all 
proposed Bylaw amendments the Board of Directors intends to present for vote by the 
members. Such written ballot shall contain the information specified in Article II, Section 6.F of 
these Bylaws and shall be distributed to regular voting members either by first class mail or by 
electronic transmission at least 45 days in advance of the date designated for return of the 
ballot.   
 
Written ballots shall be returned either by first class mail or by electronic communication to 
either the principal business address of CSDA or CSDA’s designated electronic format specified 
on the ballot prior to the close of business (5:00 pm) on the designated election date.  Written 
ballots received either by first class mail or electronic communication after the specified date 
shall not be counted and will be deemed invalid.  
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Section 4.  Bylaw Amendment Ratification: 
 

A. Membership Meeting:  
 
The proposed Bylaw amendments shall be deemed adopted by the members when the 
number of votes cast by regular voting members present at such membership meeting 
meets or exceeds the required quorum of 25 regular voting members, and the number of 
votes cast approving the Bylaw amendments constitutes a majority of votes cast, i.e., 
50% plus one of regular voting members casting ballots at such meeting. 
 
B. Mail or Electronic Ballot: 
 
The proposed Bylaw amendment/s shall be deemed adopted by a majority of the regular 
voting members by mail or electronic ballot when the provisions of Article II, Section 6.H 
of these Bylaws have been satisfied. 
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Dedicated to 

Satisfying our Community’s 

Water Needs 

MEMORANDUM 

RECOMMENDATION 
 
Recommend that the Board of Directors authorize Vice President Marice H. DePasquale as the 
voting representative, and President Shawn Dewane as the alternate, to cast the vote on 
proposed Amended and Restated Bylaws of the Association of California Water Agencies. 
 
STRATEGIC PLAN 
 
Goal #1: Provide an abundant, local, reliable and safe water supply. 
Goal #2: Perpetually renewal and improve our infrastructure. 
Goal #3: Be financially responsible and transparent. 
Goal #4: Increase favorable opinion of Mesa Water. 
Goal #5: Attract, develop and retain skilled employees. 
Goal #6: Provide excellent customer service. 
Goal #7: Actively participate in regional and statewide water issues. 
 
PRIOR ACTION/DISCUSSION 
 
None.  
 
DISCUSSION 
 
The Association of California Water Agencies (ACWA) is conducting a membership meeting at the 
ACWA Fall Conference on Wednesday, December 4, 2024. The purpose of the meeting is to 
conduct a vote by the membership on proposed Amended and Restated Bylaws as recommended 
by ACWA’s Board of Directors at its meeting on September 20, 2024.  
 
As set forth by Board Policy 2.8.1.5, each authorized voting representative has the responsibility 
to do the following in order to vote: 

• Pick up handheld keypad or other designated voting mechanism prior to the start time of 
the membership meeting as specified in the meeting notice; and  

• Be physically present and inside the meeting room at the start of the membership meeting 
as specified on the meeting agenda. 

 
Each member agency of the association is entitled to one vote that will be cast by its authorized 
voting representative. Member agencies must designate their voting representative and alternate 
by submitting the ACWA Authorized Voting Representative Form by Monday, November 25, 2024.  
 
 
 
 
 
 

TO:  Executive Committee 
FROM:  Denise Garcia, Chief Administrative Officer 
DATE: November 6, 2024 
SUBJECT: Association of California Water Agencies Bylaws 
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FINANCIAL IMPACT 
 
In Fiscal Year 2025, $29,975 is budgeted for the ACWA membership; $29,795 has been spent to 
date. 
 
ATTACHMENTS 
 
Attachment A: ACWA Memorandum 
Attachment B: Proposed Amendments to ACWA’s Bylaws Table 
Attachment C: Proposed Amended and Restated Bylaws of the Association of California Water 

Agencies, Clean 
Attachment D: Proposed Amended and Restated Bylaws of the Association of California Water 

Agencies, Redline 
Attachment E: ACWA Authorized Voting Representative Form 

 



 

 

MEMORANDUM 

TO: ACWA Member Agency Board Presidents and General Managers 
CC: ACWA Board of Directors 

FROM: Dave Eggerton, ACWA Executive Director 

DATE: October 8, 2024 

SUBJECT: Notice of Membership Meeting — December 4 

A Membership Meeting will be held at ACWA’s 2024 Fall Conference & Expo to conduct a vote by the 
membership on proposed Amended and Restated Bylaws of the Association of California Water Agencies. 
The in-person meeting will be held on Wednesday, December 4 at 1:30 p.m. at the Main Stage in the 
Springs Ballroom F & G at the JW Marriott Desert Springs Resort & Spa, Palm Desert.  

Each member agency is entitled to one vote that will be cast by its authorized voting representative. 
Member agencies must designate their voting representative and alternate by submitting the attached 
Voting Representative Form by Monday, November 25.  

Important Next Steps 

1. Designate your voting representative: Fill out the attached Voting Representative Form by 
Monday, November 25. 

2. Review the proposed Amended and Restated Bylaws: These are available online at 
www.acwa.com.  

3. Have your designated voter pick up their keypad: During ACWA’s Fall Conference & Expo, have 
your designated voter go to the ACWA Membership Meeting Check-in Desk on Wednesday, 
December 4, between 9 a.m. and noon to sign in and pick up their voting keypad. If your voting 
representative does not get a keypad by noon, they will not be able to vote. ACWA staff will also 
be available at the desk to answer questions.  

4. Have your designated voter attend the Membership Meeting: Make sure your designated voter 
takes their keypad to the Membership Meeting on December 4 at 1:30 p.m. The voting 
representative must be present to vote.  

More information on the proposed Amended & Restated Bylaws, voting process and next steps is 
available at www.acwa.com. If you have any questions regarding the proposed Amended and 
Restated Bylaws or the voting process, please contact Senior Clerk of the Board Donna Pangborn at 
916-669-2425 or donnap@acwa.com. 

Via U.S. Mail and Electronic Mail 

https://www.acwa.com/2024-membership-meeting/
https://www.acwa.com/2024-membership-meeting/
mailto:donnap@acwa.com
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Attachments (Also see website link for these materials.): 
1. Authorized Voting Representative Form 
2. Proposed Amendments to ACWA’s Bylaws Table 
3. Proposed Amended and Restated Bylaws (redline version) 
4. Proposed Amended and Restated Bylaws (clean version) 

https://www.acwa.com/2024-membership-meeting/
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Proposed Amendments to the Bylaws 
of the Association of California Water Agencies 

 
Amendment 1:  ARTICLE 3, Officers 

Current Bylaw Proposed Bylaw Rationale 
Section 3.01. (c) Vice President. The vice president 
shall, in the absence of the president, assume all of 
the duties of that office and, if a vacancy occurs, 
succeed thereto for the unexpired term. The vice 
president shall sit as a member of the Executive 
Committee of the ACWA Joint Powers Insurance 
Authority and shall perform such other duties as 
assigned by the president. 

Section 3.01. (c) Vice President. The vice president shall, in the absence 
of the president, assume all of the duties of that office and, if a vacancy 
occurs, succeed thereto for the unexpired term. The vice president shall 
sit as a member of the Executive Committee of the ACWA Joint Powers 
Insurance Authority and shall perform such other duties as assigned by 
the president. The vice president shall be a non-voting, ex officio 
member of each committee, but shall not be an ex officio member of 
the Election Committee or the region boards. 
 
The vice president may be expelled from office with or without cause, 
upon the satisfaction of the following two events: (1) a two-thirds vote 
of the Board of Directors; and (2) a subsequent simple majority vote of 
the members of the Association during a meeting of the membership. 

Amendment to add these provisions to the 
Vice President position, similar to Section 
3.01(b) to provide procedural consistency 
to the two Board Officer positions. 
 

 
Note:  Green text throughout this document reflects edits recommended by the Legal Affairs Committee (LAC) Workgroup in response to its review and analysis 
of the proposed amendments to the Bylaws, consistent with Section 9.09 of ACWA’s Bylaws. The ACWA Board included the LAC Workgroup’s recommended 
edits as part of its recommendation to the members. 
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Proposed Amendments to the Bylaws 
of the Association of California Water Agencies 

 
Amendment 2:  ARTICLE 4, Board of Directors 

Current Bylaw Proposed Bylaw Rationale 
Section 4.07. Quorum. At any meeting of the Board 
of Directors, the attendance of 50 percent of the 
voting members of the Board of Directors, or their 
permitted alternates as specified in these bylaws, 
shall constitute a quorum for the transaction of any 
business. The Board may hold a closed session for 
discussion of personnel matters or enforcement of 
violations of the code of conduct.  
 

Section 4.07. Quorum. At any meeting of the Board of Directors, the 
attendance of 50 percent of the voting members of the Board of Directors, or 
their permitted alternates as specified in these bylaws, shall constitute a 
quorum for the transaction of any business. The Board may hold a closed 
session for discussion of personnel matters,; or enforcement of violations of 
the code of conduct,; pending or anticipated litigation or other legal matters, 
including, but not limited to, considering whether to file or join in an amicus 
brief; real property negotiations and discussions,; and other confidential 
matters as determined by the Board to the extent permitted by applicable law. 
(See Board Policy 2.1.8.3.) 

Amendment to clarify the scope of 
issues that can be addressed by the 
Board in closed session. 
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Proposed Amendments to the Bylaws 
of the Association of California Water Agencies 

 
Amendment 3, ARTICLE 3, Board of Directors 

Current Bylaw Proposed Bylaw Rationale 
Section 4.12. Code of Conduct of Board Members. 
(a) Code of Conduct Purpose and Adoption. The 

Board of Directors shall establish, and update as 
appropriate, a code of conduct for its Directors 
that recognizes the Association’s commitment 
of integrity, respect, and fair representation to 
its members and the public they serve and 
establishes minimum ethical standards for the 
performance of the duties of office. The code 
shall be consistent with the procedural 
processes contained in this section. The code 
shall be distributed to all new Directors and 
shall be distributed annually to all members of 
the Association. 

Section 4.12. Code of Conduct of Board Members. 
(a) Code of Conduct Purpose and Adoption. The Board of Directors 

shall establish, and update as appropriate, a code of conduct for its 
Directors that recognizes the Association’s commitment of 
integrity, respect, and fair representation to its members and the 
public they serve and establishes minimum ethical standards for 
the performance of the duties of office. The code shall be 
consistent with the procedural processes contained in this section. 
(See Code of Conduct Policy, Board Policy Manual, Policy No. GO-
2.1A). The code shall be consistent with the procedural processes 
contained in the Code of Conduct Policy (See sections 2.1.3A and 
2.1.4A of Policy No. GO-2.1A of the Board Policy Manual.) The code 
shall be distributed to all new Directors and shall be distributed 
annually to all members of the Association. 

Amendment to reflect consistency with 
recently adopted Board Policy GO-2.1A 
Code of Code and to delete reference to the 
Legal Affairs Committee Chair in Section 
4.12(b). Amendment reflects deletion to this 
text to be less prescriptive due to the details 
in Board Policy GO-2.1A. 
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Proposed Amendments to the Bylaws 
of the Association of California Water Agencies 

 
Amendment 3 (cont’d), ARTICLE 3, Board of Directors 

Current Bylaw Proposed Bylaw Rationale 
Section 4.12. Code of Conduct of Board Members. 
(b) Violations and Enforcement Process. A violation 

of the code of conduct may result in removal, 
public censure, or private reprimand of a 
Director, or such other action as contained in the 
code of conduct. However, removal and public 
censure shall be reserved only for serious 
violations. A Director may not be removed or 
publicly censured absent an affirmative vote of 
two-thirds of the voting members of the Board 
of Directors. A Director may be privately 
reprimanded for a violation of the code of 
conduct upon the majority vote of the quorum. 
Complaints of violation of the code of conduct 
may be filed with the president, or the vice-
president if the allegations are made against the 
president. The president may refer a complaint 
of violation to the executive director/secretary 
for investigation. The executive 
director/secretary may retain a special 
investigator or special counsel to conduct or 
assist the investigation. A Director accused of a 
violation shall be provided a  

Section 4.12. Code of Conduct of Board Members. 
(b) Violation and Enforcement Process. A violation of the code of 

conduct may result in removal, public censure, or private reprimand 
of a Director, or such other action as contained in the code of 
conduct. However, removal and public censure shall be reserved 
only for serious violations. A Director may not be removed or 
publicly censured absent an affirmative vote of two-thirds of the 
voting members of the Board of Directors. A Director may be 
privately reprimanded for a violation of the code of conduct upon 
the majority vote of the quorum. Complaints of violation of the 
code of conduct may be filed with the president, or the vice-
president if the allegations are made against the president. The 
president may refer a complaint of violation to the executive 
director/secretary for investigation. The executive 
director/secretary may retain a special investigator or special 
counsel to conduct or assist the investigation. A Director accused of 
a violation shall be provided a 

Amendment to reflect consistency with 
recently adopted Board Policy GO-2.1A 
Code of Code and to delete reference to 
the Legal Affairs Committee Chair in 
Section 4.12(b). Amendment reflects 
deletion to this text to be less prescriptive 
due to the details in Board Policy GO-2.1A. 
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Proposed Amendments to the Bylaws 
of the Association of California Water Agencies 

 
Amendment 4, Article 6, Executive Committee 

Current Bylaw Proposed Bylaw Rationale 
Section 6.02 Powers. 
Personnel. 
(a) Subject to the budget adopted by the Board of 

Directors, the Executive Committee shall 
perform the following personnel actions: (1) 
recommend compensation for the executive 
director/secretary to the Board of Directors for 
approval; (2) perform annual reviews of the 
executive director/secretary and submit that 
review to the Board of Directors; (3) review and 
approve the classification and compensation 
plan and publicly posted salary schedule for 
Association employees submitted by the 
executive director/secretary, which shall be 
reviewable by the Board of Directors, in closed 
session, upon request of the Board of Directors; 
 . . . 

Section 6.02 Powers. 
Personnel. 
(a) Subject to the budget adopted by the Board of Directors, the 

Executive Committee shall perform the following personnel actions: 
(1) recommend compensation for the executive director/secretary 
to the Board of Directors for approval; (2) perform annual reviews of 
the executive director/secretary and submit that review to the 
Board of Directors; (3) review and approve the classification and 
compensation plan and publicly posted salary schedule for 
Association employees submitted by the executive 
director/secretary, which shall be reviewable approved by the Board 
of Directors, in closed session, upon request of the Board of 
Directors; 

 . . . 

Amendment to clarify that the ACWA 
Board is the approving authority for the 
public salary schedule, as required by 
CalPERS. The Executive Committee will 
review and make a recommendation to the 
Board. 
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Proposed Amendments to the Bylaws 
of the Association of California Water Agencies 

 
Amendment 5, ARTICLE 8, Special Council, Committees, and Task Forces 

Current Bylaw Proposed Bylaw Rationale 
Section 8.01 Council of Past Presidents. 
There shall be a Council of Past Presidents composed of 
all past presidents of the Association who serve on the 
council until each is no longer able to or wishes to 
serve. The council shall provide a mechanism for past 
presidents to continue to make valuable contributions 
to the Association. With approval of the Board of 
Directors, the president and/or executive 
director/secretary may assign specific responsibilities to 
the council from time to time. Members of the Council 
of Past Presidents are invited to attend and participate 
in the Association’s Board meetings. 

Section 8.01 Council of Past Presidents. 
There shall be a Council of Past Presidents composed of all past 
presidents of the Association who serve on the council until each is no 
longer able to or wishes to serve. The council shall provide a 
mechanism for past presidents to continue to make valuable 
contributions to the Association. With approval of the Board of 
Directors, the president and/or executive director/secretary may 
assign specific responsibilities to the council from time to time. 
Members of the Council of Past Presidents are invited to attend and 
participate in the Association’s Board and Executive Committee 
meetings, including attending closed sessions. With the exception of 
the immediate past president, members of the Council of Past 
Presidents are non-voting. 

Amendment to clarify that Past 
Presidents are non-voting 
representatives on ACWA’s Board and 
Executive Committee with the ability to 
participate in the full range of activities, 
including closed session. 
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Proposed Amendments to the Bylaws 
of the Association of California Water Agencies 

 
Amendment 6, ARTICLE 8, Special Council, Committees, and Task Forces 

Current Bylaw Proposed Bylaw Rationale 
Section 8.02 Election Committee. 
(b) Qualification.  In order to serve on the Election 

Committee, an individual must be an officer, 
employee, or member of the governing body of a 
member agency of the Association, or other 
representative duly designated by a member 
agency of the Association to represent that 
member at the time of the appointment. Where an 
individual ceases to meet these criteria during the 
election cycle, the individual may not continue to 
serve.  When the disqualified member represented 
a Region Board, the affected Region Board shall 
select a replacement representative.  When the 
disqualified member represented the President, the 
President shall select an alternate representative. 

Section 8.02 Election Committee. 
Qualification.  In order to serve on the Election Committee, an 
individual must be an officer, employee, or member of the governing 
body of a member agency of the Association, or other representative 
duly designated by a member agency of the Association to represent 
that member at the time of the appointment. Past presidents, who 
are Honorary Life Members of the Association, may also serve on the 
Election Committee without meeting stated qualifications unless 
otherwise disqualified. Where an individual ceases to meet these 
criteria during the election cycle, the individual may not continue to 
serve.  When the disqualified member represented a Region Board, 
the affected Region Board shall select a replacement representative.  
When the disqualified member represented the President, the 
President shall select an alternate representative. 

Amendment to allow unaffiliated Past 
Presidents to serve on the Election 
Committee without meeting the stated 
criteria since they are Honorary Life 
Members of the Association. 
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Proposed Amendments to the Bylaws 
of the Association of California Water Agencies 

 
Amendment 7, ARTICLE 9, Meetings of Members 

Current Bylaw Proposed Bylaw Rationale 
Section 9.06 Voting. Each member of the Association in 
good standing at the time of the annual or special 
meeting shall be entitled to one vote that shall be cast 
by its authorized representative. Each member must 
designate its authorized representative prior to the 
annual or special meeting.  It is the member’s 
responsibility to designate or update its authorized 
representative as needed.  The Association may confirm 
with any member the identify of that member’s 
authorized representative for the purpose of casting 
ballots in any election of president and vice president.  
All questions, except amendments or revisions of these 
bylaws, shall be determined by a majority of the 
members present and voting. A roll call may be 
requested by any authorized representative. 

Section 9.06 Voting. Each member of the Association in good 
standing at the time of the annual or special meeting shall be entitled 
to one vote that shall be cast by its authorized representative. Each 
member must designate its authorized representative prior to the 
annual or special meeting.  It is the member’s responsibility to 
designate or update its authorized representative as needed.  The 
Association may confirm with any member the identity of that 
member’s authorized representative for the purpose of casting 
ballots in any election of president and vice president, amendments 
to these Bylaws, or other Association business that requires a vote.  
All questions, except amendments or revisions of these bylaws, shall 
be determined by a majority of the members present and voting. A 
roll call may be requested by any authorized representative. 
 

Amendment to expand this language to 
cover additional actions where an 
authorized representative will need to be 
confirmed for the purposes of casting a 
ballot (see newly added Section 9.15). 
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Proposed Amendments to the Bylaws 
of the Association of California Water Agencies 

 
Amendment 8, ARTICLE 9, Meetings of Members 

Current Bylaw Proposed Bylaw Rationale 
Section 9.08 Quorums. The presence of the authorized 
representative of 50 members of the Association at any 
meeting of the members shall constitute a quorum for 
transacting business. Written ballots timely received 
from the authorized representative of 50 members shall 
constitute a quorum for elections of president and vice 
president. 

Section 9.08 Quorums. The presence of the authorized 
representatives of at least 50 members of the Association at any 
meeting of the members shall constitute a quorum for transacting 
business. Written ballots timely received from the authorized 
representative of 50 members shall constitute a quorum for elections 
of president and vice president. Actions taken by written ballot shall 
require the timely receipt of the written ballot from the authorized 
representatives of at least 50 members to constitute a quorum. 

Amendment to clarify the written ballot 
quorum language to cover other actions 
besides the elections of president and vice 
president (see newly added Section 9.15) 
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Proposed Amendments to the Bylaws 
of the Association of California Water Agencies 

 
Amendment 9, ARTICLE 9, Meetings of Members 

Current Bylaw Proposed Bylaw Rationale 
Section 9.11. Election of President and Vice President.  
Each member of the Association in good standing at the 
time a vote is cast is entitled to one vote for election of 
the president and vice president that shall be cast by its 
authorized representative by written ballot.  The ballot 
and any related material may be sent by first class, 
registered, or certified mail or electronic transmission 
by the Corporation that meets the requirements of 
Corporations Code section 20, and responses may be 
returned to the Corporation by mail or electronic 
transmission.  On any written ballot for the election of 
president or vice president, an authorized 
representative acting on behalf of the member may 
write in a qualified candidate for election.  

Section 9.11. Election of President and Vice President.  Each member of 
the Association in good standing at the time a vote is cast is entitled to 
one vote for election of the president and vice president that shall be 
cast by its authorized representative by written ballot.  The ballot and 
any related material may be sent by first class, registered, or certified 
mail or electronic transmission by the Corporation that meets the 
requirements of Corporations Code section 20, and responses may be 
returned to the Corporation by mail or electronic transmission.  On any 
written ballot for the election of president or vice president, an 
authorized representative acting on behalf of the member may write in 
a qualified candidate for election. Nominating resolutions for write-in 
candidates must be received by the deadline for the return of ballots. 

Amendment to clarify that write-in 
candidates for president or vice 
presidents must submit a nominating 
resolution by the election deadline 
since they did not go through the 
Election Committee review process. 
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Proposed Amendments to the Bylaws 
of the Association of California Water Agencies 

 
Amendment 10, ARTICLE 9, Meeting of Members 

Current Bylaw Proposed Bylaw Rationale 
 Newly Added Section. 

Section 9.15.  Action by Written Ballot. To the extent permitted by 
applicable law and subject to all applicable requirements, any action 
that may be taken at a regular or special member meeting of the 
members may be approved by written ballot if a ballot is sent to each 
member entitled to vote on the matter. Ballots may be sent and 
returned by electronic transmission as permitted in the Corporations 
Code. Ballot format, solicitation and voting thresholds shall meet the 
requirements of the Corporations Code and be consistent with 
applicable provisions of these Bylaws. 

Amendment to allow the flexibility to 
take action by written ballot beyond the 
currently approved process of electing 
the president and vice president by 
written ballot. 
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Proposed Amendments to the Bylaws 
of the Association of California Water Agencies 

 
Amendment 11, Article 11, Definitions 

Current Bylaw Proposed Bylaw Rationale 
Section 11.04. Definitions. As used in these bylaws, the 
term “notice provided by electronic means” shall refer 
to notice given by fax or e-mail. 
 

Section 11.04. Definitions. As used in the bBylaws, the 
terms “electronic transmission” and “notice provided by 
electronic means” shall refer to notice and other 
communications given by fax or email. 

Amendment to add “electronic transmission,” to 
clarify the meaning of this term in Section 9.15 and 
to harmonize this term with currently accepted 
means of providing notice. 

 Newly Added Section. 
Section 11.05. Conflicts Between Bylaws and Other 
Association Policies. To the extent permitted by applicable 
law, these Bylaws shall govern in the event there is a 
conflict between these Bylaws and another Association 
policy, rule, or procedure. 

Amendment to clarify that ACWA’s Bylaws govern in 
the event there is a conflict with another Association 
policy, rule, or procedure. 
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Proposed Amendments to the Bylaws 
of the Association of California Water Agencies 

 

Amendment 12, VARIOUS, References to ACWA 
Current Bylaw Proposed Bylaw Rationale 

Cleanup amendments: Change the reference to ACWA to Association in the following Bylaws: 
Section 5.02 Officers (a) 
Section 7.01 Qualification. 
Section 7.05 Agriculture Committee 
 
Section 5.02 Officers (a):  Delete reference to ACWA before Board of 
Directors. 

Amendment to change references to 
ACWA to Association to provide 
consistency throughout the document. 
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BYLAWS OF THE 
ASSOCIATION OF CALIFORNIA WATER AGENCIES 

(As amended and restated by the Members on November 30, 2022)

 

ARTICLE 1 - General 

 Name. The name of this California nonprofit corporation shall be the Association of 
California Water Agencies (hereinafter referred to as the Association). 

 Principal Office. The principal office for the transaction of business of the Association 
shall be located in Sacramento, California.   

 Purposes. The purposes of the Association shall be to work together with its members 
and others for the best interests of California and its citizens and landowners who use, need and depend 
upon water; to encourage the orderly development of the waters of the state; to seek means of obtaining 
and making available to all of California a dependable water supply of the best possible quality at the 
lowest possible cost, giving due consideration to environmental factors involved therein; to provide 
inspiration and leadership in meeting and solving the water supply problems of this state; to propose and 
advocate such policies and measures—local, state and federal—that serve the best interests of the 
Association, opposing those of contrary nature; to assist in promoting the health, safety and welfare of 
the employees of its members; and to do all other things that are in the best interests of its members. 
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ARTICLE 2 – Membership and Dues 

 Membership. 

(a) Members. Only a public district, public agency, or public organization created and 
operated for the purpose of controlling, treating, developing, acquiring, using or 
supplying water for any purpose for inhabitants or lands within the state of California, or 
for the protection, drainage or reclamation of lands within the state of California, may 
become a member of the Association. Such an entity will become a member upon 
written application, approval by the Board of Directors, and the payment of the required 
dues. Acceptance to membership shall authorize full participation in Association 
activities. Except as otherwise provided in Section 2.01(b) below, in no case may an 
organization other than a state, a political subdivision (as defined in § 1.103-1(b) of the 
Income Tax Regulations) of a state or an entity the income of which is excluded from 
gross income under § 115 of the Internal Revenue Code be a member of the 
Association. A member of the Association shall be in good standing if in compliance with 
all bylaws and requirements of membership, including timely payment of annual dues 
and emergency assessments. 

(b) Honorary Life Members. Any person who has rendered conspicuous service in furthering 
the purposes of the Association may, by vote of the Board of Directors, be granted an 
honorary life membership in the Association without payment of dues or assessments. All 
past presidents of the Association shall automatically be honorary life members without 
vote of the Board of Directors. Honorary life members shall not be entitled to a vote or to 
hold office automatically because of their status as honorary life members. 

(c) Termination of Members. Membership shall cease upon the failure of any member to 
pay the dues provided for in Section 2.02 of this Article. The membership of any member 
may be terminated at any time by such member sending written notification of its 
intention to withdraw to the Association’s principal office. The Board of Directors may 
terminate the membership of any member upon 30 days’ written notice by first-class mail 
when it is determined at any regular Board meeting or at any special Board meeting called 
for that purpose that continuance of such membership would not be in the best interests 
of the Association. Withdrawal or termination of membership ends any participation in 
Association activities and shall terminate a member’s interest in the Association’s assets. 

 Dues. The annual dues of each member of the Association shall be established by the 
Board of Directors; provided, however, that any member may apply for a change in its dues because of 
conditions that differentiate such applicant from other members. 

 Liability of Members. No member shall be liable for any obligation incurred by the 
Association with the following exception: (1) the payment of the annual dues while it remains a member; 
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and (2) the payment of emergency assessments, which shall not exceed 10 percent of current annual dues 
for each member in any calendar year while it remains a member. No emergency assessment may be 
levied against any member during its first two years of membership in the Association. 

ARTICLE 3 - Officers 

 President and Vice President. 

(a) General. The president and vice president of the Association shall be the elected officers 
of the Association. At the time of their election the president and vice president shall each 
be an elected or appointed member of the governing body or commission (as 
appropriate) of a member agency of the Association. The president and vice president 
shall be elected by the members of the Association by written ballot in each odd-
numbered year before the Association’s annual meeting, shall be announced at the 
Association’s annual meeting, shall take office on January 1 of the calendar year following 
election, and shall hold office until such time as their successors take office or are 
appointed. An elected president shall not be permitted to succeed himself/herself to that 
office. Except as provided in this Article, should vacancies occur in either office of the 
president or vice president, the Board of Directors shall appoint persons to fill such offices 
for the unexpired terms thereof. 

(b) President. The president shall preside at all meetings of the Board of Directors, the 
Executive Committee, and the general membership; shall appoint members of all 
committees, including the chair and vice chair of each, upon recommendation from 
members and regions (as communicated by the region chairs), with each such committee 
chair and vice chair ratified by the Board of Directors; and shall perform all other duties 
necessary to carry out the functions of the office. The president shall be a non-voting, ex 
officio member of each committee, but shall not be an ex officio member of the Election 
Committee or the region boards. 

The president may be expelled from office with or without cause, upon the satisfaction 
of the following two events: (1) a two-thirds vote of the Board of Directors; and (2) a 
subsequent simple majority vote of the members of the Association during a meeting of 
the membership. 

(c) Vice President. The vice president shall, in the absence of the president, assume all of the 
duties of that office and, if a vacancy occurs, succeed thereto for the unexpired term. The 
vice president shall sit as a member of the Executive Committee of the ACWA Joint Powers 
Insurance Authority and shall perform such other duties as assigned by the president. The 
vice president shall be a non-voting, ex officio member of each committee, but shall not 
be an ex officio member of the Election Committee or the region boards. 
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The vice president may be expelled from office with or without cause, upon the 
satisfaction of the following two events: (1) a two-thirds vote of the Board of Directors; 
and (2) a subsequent simple majority vote of the members of the Association during a 
meeting of the membership. 

  Executive Director/Secretary and Controller/Treasurer. 

(a) General. The executive director/secretary and controller/treasurer of the Association 
shall also be officers of the Association. The executive director/secretary shall be 
appointed by and hold office at the pleasure of the Board of Directors of the Association. 

(b) Executive Director/Secretary. The executive director/secretary shall: (1) advise and assist 
the Board of Directors, all committees, the boards of each region, and the workgroups of 
each region; (2) be responsible for administering the total operations of the Association; 
(3) employ, direct, and release all employed staff in accordance with the policies adopted 
by the Board of Directors and consistent with the budget adopted by the Board of 
Directors; (4) provide relevant information to the Board of Directors needed by the Board 
to take actions; (5) give members notice and record minutes of all meetings of the 
membership, Board of Directors, and Executive Committee; and (6) have such other 
powers and perform such other duties as may be provided and assigned by the Board of 
Directors directly or through the president of the Board or the Executive Committee. The 
executive director/secretary, with the assistance of the controller/treasurer, shall render 
a report to the Board of Directors at the first meeting following the close of each calendar 
year showing the membership of the Association, the receipts and expenditures during 
the year, and the work accomplished during the previous year. 

(c) Controller/Treasurer. The controller/treasurer shall report to and act under the direction 
of the executive director/secretary. The controller/treasurer shall be a signatory on all 
accounts held by the Association and shall act as a fiduciary for all assets of the 
Association. 

ARTICLE 4 – Board of Directors 

 Membership. The Board of Directors shall consist of: 

(a) The Association president and vice president. 

(b) The chair and vice chair of each region. 

(c) The chair of each standing committee. 

(d) The most immediate active past president. 

(e) The vice president of the ACWA/Joint Powers Insurance Authority. 
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 Term of Office. The term of office of all members of the Board of Directors shall 
commence on January 1 of the calendar year following election of the president and vice president, except 
for those persons who serve on the Board of Directors by nature of their position as chairs of standing 
committees, whose terms shall instead commence upon their ratification by the Board of Directors. 
Except as provided in Article 4, Section 4.11, the term of office for all members of the Board of Directors 
shall terminate on December 31 of the following odd-numbered year two years later, or until their 
successors take office. 

 Attendance Requirement. Any member of the Board of Directors who misses two 
consecutive regular Board meetings without being excused by the Board will no longer be a member of 
the Board of Directors. 

 Regular Meetings. Regular meetings of the Board of Directors shall be held bimonthly at 
such times and places as the Board may determine. 

 Special Meetings. Special meetings may be called by the president upon the president’s 
own volition or shall be called by the president when requested in writing by five directors. Prior to 
conducting such a special meeting, the president shall consult with the Executive Committee to ensure 
that adequate information is available to the Board of Directors for any necessary decisions; and where 
such meeting is called upon the president’s own volition, the president shall also consult with the 
Executive Committee as to the necessity of the special meeting. Notice for special meetings shall be 
provided in the following manner: (1) upon 10 days’ written notice sent by mail to each director and 
addressed to each at the address as shown upon the records of the Association; or (2) upon 48 hours’ 
notice with notice provided by electronic means. When the meeting is called upon the president’s own 
volition, the president shall choose the form of notice; when the meeting is called by a request of five 
directors, the five directors shall choose the form of notice and the president shall promptly call the 
meeting. No business except those items described in the notice shall be transacted at any special 
meeting, except by consent of three-fourths of the members of the Board of Directors present. 

 Meetings by Electronic Communication. Any meeting of the Board of Directors, region 
boards, or any committee may be conducted, in whole or in part, by telephone, electronic transmission, 
or by electronic video screen communication. A member of the Board of Directors, a region board, or any 
committee shall be deemed present in person at the meeting if the following apply: 

(a) Each director, region board, or committee member participating in the meeting can 
communicate concurrently with all other directors, region board, or committee members. 

(b) Each director, region board or, committee member is provided the means of participating 
in all matters before the board, region board, or committee, including the capacity to 
propose, or to interpose an objection to, a specific action to be taken by the Association. 

 Quorum. At any meeting of the Board of Directors, the attendance of 50 percent of the 
voting members of the Board of Directors, or their permitted alternates as specified in these bylaws, shall 
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constitute a quorum for the transaction of any business. The Board may hold a closed session for 
discussion of personnel matters; enforcement of violations of the code of conduct; pending or anticipated 
litigation or other legal matters, including, but not limited to, considering whether to file or join in an 
amicus brief; real property negotiations and discussions; and other confidential matters as determined by 
the Board to the extent permitted by applicable law. (See Board Policy 2.1.8.3.) 

 Alternates. Each region shall designate an alternate for each chair and vice chair, who 
shall meet the qualification requirements for chair and vice chair, to act at meetings of the Board of 
Directors when the chair or vice chair is unable to attend. The vice chair of each standing committee will 
be the alternate to act at meetings of the Board of Directors when the standing committee chair is unable 
to attend. An alternate may not act or vote on behalf of more than one member of the Board of Directors. 
A member of the Board of Directors may not act as an alternate for any other member. 

 Vacancies for Standing Committee Chairs and Vice Chairs. Should a vacancy occur in the 
office of any standing committee chair or vice chair before the end of the term, the president shall appoint 
a new committee chair or vice chair to fulfill the unexpired term of such committee chair or vice chair 
subject to ratification by the Board of Directors. A vacancy in the office of any such standing committee 
chair or vice chair as described in the previous sentence shall be deemed to exist when the chair or vice 
chair: (1) resigns the office; (2) no longer is an officer, employee, or member of the governing body of a 
member agency of the Association, or other representative duly designated by a member agency of the 
Association to represent that member; or (3) is otherwise removed by a member agency of the 
Association. 

 Duties, Authorities, and Delegation. Subject to the provisions and limitations of California 
Nonprofit Corporation Law, other applicable laws, and the provisions of these bylaws, the Association’s 
activities and affairs are to be exercised by or under the direction of the Association’s Board of Directors. 
The Board of Directors is responsible for the overall supervision, control, and direction of the Association. 
The Board of Directors shall: (1) employ and release the executive director/secretary; (2) set performance 
expectations for the executive director/secretary; (3) receive, review, and consider approval of executive 
director/secretary recommended compensation, other terms and conditions of employment, and annual 
evaluations as prepared by the Executive Committee; (4) annually adopt a budget; and (5) set the level of 
dues for the Association. Except as to the duties listed in the previous sentence, and subject to Article 3, 
Section 2, the Board of Directors may delegate the supervision, control, and direction of the Association’s 
affairs to any person or group, including a committee, provided the Association Board retains ultimate 
responsibility for the actions of such person or group. Where such powers are delegated, the delegation 
shall be documented in writing. 

 Immediate Past President. The immediate past president automatically assumes this 
position after serving as the Association’s elected president and is a voting member of the Board of 
Directors and Executive Committee. The term of office for the immediate past president shall commence 
on January 1 of the calendar year following election of the president and vice president and shall 
terminate on December 31 of the following odd-numbered year two years later. In the event the most 
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immediate active past president is unavailable to serve, the most recent and available active past 
president in succession shall serve in this capacity. 

 Code of Conduct of Board Members. 

(a) The Board of Directors shall establish, and update as appropriate, a code of conduct for 
its Directors that recognizes the Association’s commitment of integrity, respect, and fair 
representation to its members and the public they serve and establishes minimum ethical 
standards for the performance of the duties of office.  (See Code of Conduct Policy, Board 
Policy Manual, Policy No. GO-2.1A.) The code shall be consistent with the procedural 
processes contained in the Code of Conduct Policy. (See sections 2.1.3A and 2.1.4A of 
Policy GO-2.1A of the Board Policy Manual.) The code shall be distributed to all new 
Directors and shall be distributed annually to all members of the Association. 

ARTICLE 5– Regions 

 Boundaries of Each Region. 

(a) There shall be a maximum of 10 regions within the state. The Board of Directors shall 
determine the regional boundaries. Insofar as is practicable, the regions shall have a 
numerical balance in members of the Association; make geographic sense; and promote 
regional problem solving. 

(b) A member of the Association may file a written petition to the Board of Directors 
requesting a change in regions. Such petition shall set forth the reasons for such 
requested change. The Board shall, within a reasonable time, act upon such petition and 
set forth the reasons for its action. Such action by the Board shall be based on factors in 
Section 5.01(a) above, as well as others deemed by the Board of Directors to be relevant 
to the decision. 

 Officers. 

(a) The officers of each region shall be a chair and vice chair and three to five region board 
members who shall be elected by the region in each odd-numbered year.  A region may 
maintain a board of fewer than five but not less than three members as provided in the 
region’s rules and regulations. The officers of the region board shall take office on January 
1 of the calendar year following election and shall hold office for two years, or until their 
successors take office. Regions shall hold elections by electronic ballot. Association staff 
shall verify the legitimacy of the ballots. 

(b) The officers of each region shall: (1) exercise the powers and perform duties of the region 
during the interim between region meetings; and (2) make recommendations to the 
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president regarding appointments to committees. The chair and vice chair shall be the 
region’s representatives to the Board of Directors. 

(c) Each officer of a region shall be an officer, employee, or member of the governing body 
of a member agency of the Association, or other representative duly designated by a 
member agency of the Association to represent that member at the time of the 
appointment. Where an individual ceases to meet these criteria during the term of the 
office, the individual may not serve during the remaining term of that office unless that 
individual can again meet the criteria for the office and is appointed to complete the term. 
The region board may adopt more stringent criteria for board member qualifications as 
part of the region’s rules and regulations. 

(d) Should a vacancy occur in any of the region board positions before the end of the term, 
the remaining members of the region board shall appoint a new member. A vacancy in 
the office of any region board position shall be deemed to exist when a region board 
member: (1) resigns the office; (2) no longer is an officer, employee, or member of the 
governing body of a member agency of the Association, or other representative duly 
designated by a member of the Association to represent that member; or (3) is otherwise 
removed by a member agency of the Association. 

 Nominating Committees. There shall be a nominating committee for each region 
consisting of three or more designees, each representing a member of the Association located within the 
region, appointed by the chair of the region and approved by the region board. Nominating committees 
shall be formed by February 28 of each odd-numbered year.  

 Meetings. The meetings of each region shall be held at both the spring and fall 
conferences and at such other times and places as may be determined by the region chair. 
Representatives of five or more members of the Association from the region present at any region 
meeting shall constitute a quorum for purposes of conducting the business of the region. Any meeting, 
regular or special, may be held in person or by telephone conference, web video conference, or other 
electronic video screen communication or electronic transmission, as set forth in Section 4.06. 

 Workgroups. Workgroups may be appointed by the region chair as needed. 

 Rules. Each region shall organize and adopt rules and regulations for the conduct of its 
meetings and affairs not inconsistent with the Articles of Incorporation or bylaws of the Association. Each 
region shall abide by the code of conduct adopted by the Board of Directors of the Association. 

ARTICLE 6 – Executive Committee 

 Membership. There shall be an Executive Committee consisting of the following: the 
president of the Association, who shall be the chair thereof; the vice president; the most immediate active 
past president; the chair of the Finance Committee; and three at-large representatives selected from and 
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by the members of the Board of Directors. The election of the three at-large representatives to the 
Executive Committee shall occur at the first Board of Directors meeting held in each even-numbered year 
and the elected representatives shall serve immediately following their election and until such time as 
their successors take office. To the extent practical, the Executive Committee should be constituted so as 
to reflect the geographic extent of the Association and the functions of the members of the Association. 

 Powers. The Executive Committee shall have the following authority: 

(a) Personnel. Subject to the budget adopted by the Board of Directors, the Executive 
Committee shall perform the following personnel actions: (1) recommend compensation 
for the executive director/secretary to the Board of Directors for approval; (2) perform 
annual reviews of the executive director/secretary and submit that review to the Board 
of Directors; (3) review the classification and compensation plan and publicly posted 
salary schedule for Association employees submitted by the executive director/secretary, 
which shall be approved by the Board of Directors; (4) establish personnel policies for the 
conduct and behavior of employees, which shall be reviewable by the Board of Directors; 
and (5) undertake such other personnel actions as may be requested by the executive 
director/secretary in support of his or her oversight of all other personnel matters, which 
shall be reviewable by the Board of Directors, in closed session, upon request of the Board 
of Directors. 

(b) Delegation. The Executive Committee may act pursuant to any authority specifically 
delegated to it by the Board of Directors. The delegation shall indicate whether the 
authority is still subject to the ultimate authority of the Board. 

(c) Authority to Act Between Meetings. The Executive Committee may act for the Board of 
Directors between Board meetings when calling a special meeting of the Board of 
Directors is impracticable, provided that no such action of the Executive Committee shall 
be binding on the Board of Directors until authorized or approved by the Board. The 
Executive Committee has the authority to authorize actions recommended by the Legal 
Affairs Committee (such as the filing of letter briefs and amicus curiae briefs) by electronic 
means without the need for an in-person or telephonic meeting, but such actions shall be 
ratified by the Board of Directors at its next meeting. 

 Reporting. The president, or any person designated by the president, shall report to the 
Board of Directors, at each regular Board meeting, any action taken by the Executive Committee since the 
last preceding regular Board meeting. The minutes of Executive Committee meetings, which at that time 
may still be in draft form, shall be mailed (using the U.S. Postal Service, express delivery, electronic means, 
or otherwise) to each member of the Board of Directors at least five days prior to Board meetings, except 
in cases in which the Executive Committee meets during or immediately prior to a conference of the 
Association or immediately prior to a Board meeting, in which case the minutes, which may still be in draft 
form, shall be mailed to each director promptly thereafter. 
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 Meetings. The Executive Committee shall hold regularly scheduled meetings as set by the 
president. Special meetings of the Executive Committee may be called by the president upon notice to 
the members of that committee or upon written request of three Executive Committee members. Notice 
for special Executive Committee meetings shall be provided to the entire Board: (1) upon five days’ written 
notice sent by mail, or (2) upon 24 hours’ notice with notice provided by electronic means; and all such 
meetings shall be open to the Board of Directors. Any meeting, regular or special, may be held in person 
or by telephone conference, web video conference, or other electronic video screen communication or 
electronic transmission, as set forth in Section 4.06. All members of the Board of Directors may attend 
any meeting of the Executive Committee. Meetings of the Executive Committee may be closed to others 
at the discretion of the president or committee.  Only members of the Executive Committee are allowed 
to vote on matters at a meeting of the committee. 

 Minutes. The minutes of the Executive Committee meetings shall be kept by the 
executive director/secretary at the Association’s principal office. Actions of the Executive Committee shall 
be reported to the Board of Directors as provided in Section 3 of this Article and shall be available to any 
member of the Board of Directors upon request to the executive director/secretary. 

ARTICLE 7 – Standing Committees 

 Qualification. In order to serve on any Association standing committee, an individual 
must be an officer, employee, or member of the governing body of a member agency of the Association, 
or other representative duly designated by a member agency of the Association to represent that member 
at the time of the appointment. Where an individual ceases to meet these criteria during the term of the 
appointment, the individual may not serve during the remaining term of that appointment unless that 
individual can again meet the criteria for appointment and is appointed to complete the term.  

 Term of Office. The term of office of standing committee members shall be two years 
commencing on January 1 of each even-numbered year. The term of office of standing committee chairs 
and vice chairs shall be approximately two years and shall commence as soon after January 1 of the even-
numbered year as they may be appointed by the president and ratified by the then-seated Board of 
Directors, and shall terminate on December 31 of the odd-numbered year approximately two years later 
or until their successors are appointed and ratified. 

 Meetings. Meetings of standing committees may be called at such times and places 
designated by the respective chair thereof except where provided otherwise by these bylaws. Any 
meetings of standing committees may be conducted, in whole or in part, by electronic transmission or by 
electronic video screen communication, as set forth in Section 4.06. Subject to the provisions of these 
bylaws and any actions that may be taken by the Board of Directors, the chairs of each standing committee 
may establish their own rules for the efficient operation of the committee they each chair. The chairs of 
each standing committee are authorized to create subcommittees and workgroups in order to complete 
the work of the committee. 
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 Committee Composition. Each limited standing committee shall have a membership 
composition that is comprised of members in the quantity and with qualifications as defined by the 
provisions of these bylaws. The committee chair position shall not be included in the maximum count for 
determining the committee composition total of any given limited committee. The committee chair shall, 
however, be a voting member of their respective committees subject to the rules and procedures of each 
committee. If the chair is absent, the vice chair shall fill the role of the chair during such absence. 

 Agriculture Committee. There shall be an Agriculture Committee whose duty it shall be 
to recommend Association policy, positions and programs to the Board of Directors, State Legislative 
Committee, Federal Affairs Committee or other committees, as appropriate, regarding agricultural issues 
affecting the interests of the Association and its members. The committee shall consist of at least one 
member from each region. 

 Business Development Committee. There shall be a Business Development Committee 
whose duty it is to develop and recommend to the Board of Directors programs and activities to be 
provided or administered by the Association that generate non-dues revenue and provide a service or 
benefit to member agencies. The committee shall consist of at least one member from each region and 
may include members from any of the other standing committees. 

 Communications Committee. There shall be a Communications Committee whose duty 
it shall be to develop and make recommendations to the Board of Directors regarding a comprehensive 
internal and external communications program for the Association and to promote development of sound 
public information and education programs and practices among member agencies. The committee shall 
consist of no more than 40 members. The committee shall consist of at least one member from each 
region. 

 Energy Committee. There shall be an Energy Committee whose duty it shall be to 
recommend policies and programs to the Board of Directors and to the State Legislative Committee 
and/or Federal Affairs Committee as appropriate. The committee shall consist of at least one member 
from each region. 

 Federal Affairs Committee. There shall be a Federal Affairs Committee whose duty it shall 
be to review all federal legislative proposals and regulatory proposals affecting member agencies, after 
consulting with other appropriate committees, and to develop Association positions consistent with 
existing policy, where it has been established; recommend sponsorship of bills that will resolve problems 
or improve conditions for member agencies; and assist in the establishment of the Association’s federal 
legislative program. The committee shall consist of at least one, but no more than five members from 
each region. 

 Finance Committee. There shall be a Finance Committee whose duty it shall be to make 
recommendations to the Board of Directors regarding annual budgets, dues formula and schedules and 
other revenue-producing income, annual audit and selection of an auditor, and investment strategies. The 
committee shall consist of the president and vice president of the Association as ex officio members, 
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either the chair or vice chair from each of the Association’s 10 region boards, and one additional member 
from each region with experience in financial matters. 

 Groundwater Committee. There shall be a Groundwater Committee whose duty it shall 
be to recommend policies and programs to the Board of Directors and to the State Legislative Committee 
and/or Federal Affairs Committee as appropriate. The committee shall consist of at least one member 
from each region. 

 Legal Affairs Committee. There shall be a Legal Affairs Committee whose duty it shall be 
to support the mission of the Association, and more particularly to deal with requests for assistance 
involving legal matters of significance to member agencies, including but not limited to state and federal 
court litigation, water rights matters, selected regulatory and resources agency matters, proposed bylaw 
revisions, review of legislation as requested by the State Legislative Committee, etc. The committee shall 
consider matters and issues submitted to it in order to determine which ones are of major significance to 
the member agencies and, assuming a finding of major significance, recommend to the Board of Directors 
the position(s) which the committee believes the Association should take with respect thereto. The 
committee shall be composed of between 34 and 44 attorneys, each of whom shall be a member of the 
California Bar and shall be, or act as, counsel for a member agency, representing diverse interests within 
the Association, including but not limited to, different geographical areas throughout the state, large and 
small agencies, agricultural and urban agencies, agencies created under the various enabling statutes, etc. 
The committee shall consist of at least one member from each region. 

 Local Government Committee. There shall be a Local Government Committee whose 
duty it shall be to recommend policies to the State Legislative Committee, as appropriate, and Board of 
Directors on matters affecting water agencies as a segment of local government in California. The 
committee shall consist of at least one, but no more than three members from each region. 

 Membership Committee. There shall be a Membership Committee whose duty it shall be 
to assist staff in developing membership recruitment and retention programs, make recommendations to 
the Board of Directors regarding membership policies, eligibility, and applications for membership and 
review and make recommendations to the Finance Committee regarding an equitable dues structure. The 
committee shall consist of at least one member from each region. 

 State Legislative Committee. There shall be a State Legislative Committee whose duty it 
shall be to review all state legislative proposals affecting member agencies and to establish Association 
positions, consistent with existing policy, where it has been established; sponsor bills that will resolve 
problems or improve conditions for member agencies; and assist in the establishment of the Association’s 
legislative program. The committee shall consist of members representing a variety of types of member 
agencies and at least one, but no more than four members from each region. 

 Water Management Committee. There shall be a Water Management Committee whose 
duty it shall be to recommend policy and programs to the Board of Directors on any area of concern in 
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water management. The committee shall consist of at least one, but no more than four members from 
each region. 

 Water Quality Committee. There shall be a Water Quality Committee whose duty it shall 
be to develop and recommend Association policy, positions, and programs to the Board of Directors, to 
promote cost-effective state and federal water quality regulations that protect the public health, to 
enable interested member agencies to join together to develop and coordinate with other organizations, 
and to present unified comments regarding agricultural and domestic water quality regulations. The 
committee shall consist of at least one member from each region. 

ARTICLE 8 – Special Councils, Committees, and Task Forces 

 Council of Past Presidents. There shall be a Council of Past Presidents composed of all 
past presidents of the Association who serve on the council until each is no longer able to or wishes to 
serve. The council shall provide a mechanism for past presidents to continue to make valuable 
contributions to the Association. With approval of the Board of Directors, the president and/or executive 
director/secretary may assign specific responsibilities to the council from time to time. Members of the 
Council of Past Presidents are invited to attend and participate in the Association’s Board and Executive 
Committee meetings, including attending closed sessions. With the exception of the immediate past 
president, members of the Council of Past Presidents are non-voting. 

 Election Committee. There shall be an Election Committee consisting of eleven 
representatives established by February 28 of each odd-numbered year, whose purpose shall be to 
present qualified individuals for the offices of president and vice president of the Association.  The Election 
Committee shall vet all candidates to determine if the eligibility criteria have been met. The Election 
Committee will endorse a preferred candidate for president and vice president before presenting an open 
ballot with all qualifying candidates to the members for a vote in the manner set forth in Section 9.10 and 
Section 9.11. 

(a) Selection.  The Election Committee shall be selected in the following manner: 

(1)  Each of the 10 currently seated Region Boards in the odd-numbered year shall appoint 
a representative from their respective regions to serve on the Election Committee. 

(2)  One representative appointed by the president in the odd-numbered year shall also 
serve on the Election Committee. Neither the president nor the vice president qualifies 
to be appointed to this position. 

(b) Qualification.  In order to serve on the Election Committee, an individual must be an 
officer, employee, or member of the governing body of a member agency of the 
Association, or other representative duly designated by a member agency of the 
Association to represent that member at the time of the appointment. Past presidents, 
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who are Honorary Life Members of the Association, may also serve on the Election 
Committee without meeting stated qualifications unless otherwise disqualified. Where 
an individual ceases to meet these criteria during the election cycle, the individual may 
not continue to serve.  When the disqualified member represented a Region Board, the 
affected Region Board shall select a replacement representative.  When the disqualified 
member represented the President, the President shall select an alternate 
representative. 

Section 8.03. Other Committees and Task Forces. Other committees and task forces may be appointed 
by the president from time to time as needed, consistent with and supportive of the mission of the 
Association. 

ARTICLE 9 – Meetings of Members 

 Meetings. Meetings of the members of the Association shall be held at the Association’s 
conferences to provide a report to the members on the Association’s activities during the past year, 
provide an overview of the Association’s finances, announce the newly elected president and vice 
president of the Association in each odd-numbered year, and to transact such other proper business as 
may come before the meeting.  

 Special Meetings. Special meetings of the members of the Association may be called by 
the Board of Directors, the president of the Board of Directors, or by 5 percent or more of the members 
of the Association. Except when called by the Board, a request for a special meeting must be in writing 
and must be delivered in person or mailed by first-class mail addressed to the president of the Board at 
the principal office of the Association, with a copy to the executive director/secretary. The request must 
state the general nature of the business proposed to be transacted at the meeting. 

A special meeting that has been called by written request of 5 percent of the member agencies of the 
Association to the Board of Directors shall be set by the Board of Directors on a date that is not less than 
35 or more than 90 days after receipt of the request.  

 Meetings by Remote Communication.  Any meeting of the members may be conducted, 
in whole or in part, by electronic transmission by and to the Association or by electronic video screen 
communication. The member shall be deemed present in person at the meeting if the following apply: 

(a) The Association implements reasonable measures to provide the member a reasonable 
opportunity to participate in the meeting and to vote on matters submitted to the 
members, including an opportunity to read or hear the proceedings of the meeting 
substantially concurrently with those proceedings. 

(b) If any member votes or takes other action at the meeting by means of electronic 
transmission to the Association or electronic video screen communication, a record of 
that vote or action is maintained by the Association. 
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(c) The Association verifies that each person participating remotely is an authorized 
representative of a voting member. 

 Notice Requirements for Membership Meetings. Written notice of any membership 
meeting shall be given to each voting member of the Association. The notice shall state the date, time, 
and place of the meeting; the means by which members may participate; and the general nature of the 
business to be transacted. The member notification information shall also be posted on the Association’s 
website. 

Except as otherwise provided in these bylaws or California law, a written notice of regular membership 
meetings shall be given not less than 10 or more than 90 days before the date of the meeting to each 
member who, on the record date for notice of the meeting, is entitled to vote; provided, however, that if 
notice is given by mail, and the notice is not mailed by first-class, registered, or certified mail, that notice 
shall be given not less than 20 days before the meeting. 

 Notice Requirements for Special Meetings. The executive director/secretary shall cause 
notice to be given to all members of the Association of the date, time, and place of the meeting and the 
general nature of the business to be transacted at the meeting. No business except that specified in the 
request and notice may be transacted at said special meeting. If notice of the requested special meeting 
is not given within 20 days after receipt of the request, the person or persons requesting the meeting may 
give the notice. 

 Voting. Each member of the Association in good standing at the time of the annual or 
special meeting shall be entitled to one vote that shall be cast by its authorized representative. Each 
member must designate its authorized representative prior to the annual or special meeting.  It is the 
member’s responsibility to designate or update its authorized representative as needed.  The Association 
may confirm with any member the identity of that member’s authorized representative for the purpose 
of casting ballots in any election of president and vice president, amendments to these Bylaws, or other 
Association business that requires a vote.  All questions, except amendments or revisions of these bylaws, 
shall be determined by a majority of the members present and voting. A roll call may be requested by any 
authorized representative. 

 Amendment of Bylaws. These bylaws may be amended or revised by two-thirds of the 
member agencies of the Association present and voting at any meeting. 

 Quorum. The presence of the authorized representatives of at least 50 members of the 
Association at any meeting of the members shall constitute a quorum for transacting business.  Actions 
taken by written ballot shall require the timely receipt of the written ballot from the authorized 
representatives of at least 50 members to constitute a quorum. 

 Amendments, Revisions, and Resolutions. Before any amendments or revisions to the 
bylaws, or resolutions, may be considered at any meeting of the Association, any such amendment, 
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revision, or resolution shall be submitted to the executive director/secretary at least 90 days prior to the 
first day of such meeting. The executive director/secretary shall promptly distribute any proposed 
amendments or revisions to the Legal Affairs Committee for the Legal Affairs Committee to develop an 
unbiased analysis of the amendments or revisions. Following development of an analysis for the proposed 
amendments or revisions, the executive director/secretary shall distribute copies of any resolutions, 
amendments or revisions, including any applicable analyses, to all members of the Association not less 
than 10 days or more than 90 days prior to presentation at such meeting. The written notice of the 
membership meeting shall be given to each voting member of the Association consistent with the 
provisions defined in Section 9.04. The 90-day rule may be suspended at any meeting of the Association 
by consent of three-fourths of the members present. Voting on resolutions, amendments, or revisions 
shall proceed as provided by Sections 9.06 and 9.07. 

 Nomination of President and Vice President.  

(a)   Qualification. At the time of their election, the president and vice president of the 
Association shall each be an elected or appointed member of the governing body or 
commission (as appropriate) of a member agency of the Association. 

(b)   Nominating Resolutions. All nominations for the positions of president and vice president 
shall be accompanied by an official resolution from the Association member agency on 
whose board the nominee serves. Said resolution shall be signed by an authorized 
signatory of the member agency’s Board of Directors. 

 Election of President and Vice President.  Each member of the Association in good 
standing at the time a vote is cast is entitled to one vote for election of the president and vice president 
that shall be cast by its authorized representative by written ballot.  The ballot and any related material 
may be sent by first class, registered, or certified mail or electronic transmission by the Corporation that 
meets the requirements of Corporations Code section 20, and responses may be returned to the 
Corporation by mail or electronic transmission.  On any written ballot for the election of president or vice 
president, an authorized representative acting on behalf of the member may write in a qualified candidate 
for election. Nominating resolutions for write-in candidates must be received by the deadline for the 
return of ballots. 

 Write-In Candidates.  If a write-in candidate prevails in any election for president or vice 
president, such individual shall not be officially elected into such position until the Election Committee 
confirms that the individual meets the eligibility criteria and qualifications requirements. 

 Run-off Election for President and Vice President.  In the event a nominee does not 
receive a majority of the votes for president or vice president, a run-off election shall be held for the office 
or offices for which a majority of the votes have not been received.  The run-off election shall only involve 
the nominees who received the two highest amounts of votes. The run-off election shall be conducted in 
the same manner as the initial election.   
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 Additional Procedures for Election of President and Vice President. The Board shall have 
the authority to adopt policies for elections (“Election Policy”) of president and vice president setting forth 
the details for the election of such positions when not otherwise contrary to or covered by these bylaws. 

 Action by Written Ballot. To the extent permitted by applicable law and subject to all 
applicable requirements, any action that may be taken at a regular or special member meeting of the 
members may be approved by written ballot if a ballot is sent to each member entitled to vote on the 
matter. If approved by the Board, ballots may be sent and returned by electronic transmission as 
permitted in the Corporations Code. Ballot format, solicitation and voting thresholds shall meet the 
requirements of the Corporations Code and be consistent with applicable provisions of these Bylaws. 

ARTICLE 10 –Indemnification of Directors, Officers, and Other Agents 

 Right of Indemnity. To the fullest extent permitted by law, this Corporation shall 
indemnify its Directors, Officers, employees, and other persons described in Section 7237(a) of the 
California Corporations Code, including persons formerly occupying any such position, against all 
expenses, judgments, fines, settlements and other amounts actually and reasonably incurred by them in 
connection with any “proceeding,” as that term is used in that Section, and including an action by or in 
the right of the Corporation, by reason of the fact that the person is or was a person described in that 
section. "Expenses," as used in this bylaw, shall have the same meaning as in Section 7237(a) of the 
California Corporations Code. 

 Approval of Indemnity. On written request to the Board by any person seeking 
indemnification under Section 7237(b) or Section 7237(c) of the California Corporations Code, the Board 
shall promptly determine under Section 7237(e) of the California Corporations Code whether the 
applicable standard of conduct set forth in Section 7237(b) or Section 7237(c) has been met and, if so, the 
Board shall authorize indemnification. 

 Advancement of Expenses. To the fullest extent permitted by law and except as 
otherwise determined by the Board in a specific instance, expenses incurred by a person seeking 
indemnification under these bylaws in defending any proceeding covered by those Sections shall be 
advanced by the Corporation before final disposition of the proceeding, on receipt by the Corporation of 
an undertaking by or on behalf of that person that the advance will be repaid unless it is ultimately 
determined that the person is entitled to be indemnified by the Corporation for those expenses. 

 Insurance. The Corporation shall have the right to purchase and maintain insurance to 
the full extent permitted by law on behalf of its Officers, Directors, employees, and other agents, against 
any liability asserted against or incurred by any officer, director, employee, or agent in such capacity or 
arising out of the officer’s, director’s, employee’s or agent’s status as such. 
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ARTICLE 11 - Miscellaneous 

 Conduct of Meetings. All meetings of the Association shall be conducted in accord with 
the code of conduct and in substantial accordance with the latest edition of Robert’s Rules of Order Newly 
Revised unless the Board adopts alternate rules of conduct for itself and/or its committees, region boards, 
and region workgroups. 

 Funds. The funds of the Association shall be used to further the aims and purposes of this 
Association. They shall be kept by the controller/treasurer and paid out by checks or other electronic 
means, which shall only be valid with two authorized signatures. The Board of Directors shall designate 
by resolution which persons, other than the controller/treasurer, may sign for expenditures. The Finance 
Committee shall implement procedures to ensure necessary internal controls over the receipt and 
expenditures of Association funds and arrange for an external audit. Audit reports shall be presented to 
the Board of Directors. 

 Disposition of Assets upon Dissolution. The Association’s properties and assets are 
irrevocably dedicated to the fulfillment of the Association’s purposes as described in Article 2 of the 
Articles of Incorporation. No part of the Association’s net earnings, properties and assets, on dissolution 
or otherwise, may inure to the benefit of any private person. Upon the dissolution of the Association, all 
debts thereof shall be paid and its affairs settled, and all remaining assets shall be distributed to the 
Association’s member political subdivisions for a public purpose, consistent with the provisions of the 
California Nonprofit Corporation Law relating to mutual benefit corporations then in effect and with the 
Articles of Incorporation. 

 Definitions. As used in these Bylaws, the terms “electronic transmission” and “notice 
provided by electronic means” shall refer to notice and other communications given by fax or e-mail. 

 Conflicts Between Bylaws and Other Association Policies. To the extent permitted by 
applicable law, these Bylaws shall govern in the event there is a conflict between these Bylaws and 
another Association policy, rule, or procedure. 

Amended comprehensively December 1, 2010 
Amended May 9, 2012 
Amended May 7, 2014 
Amended December 2, 2015 
Amended November 29, 2017 
Amended & Restated November 30, 2022 
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ARTICLE 1 - General 

 Name. The name of this California nonprofit corporation shall be the Association of 
California Water Agencies (hereinafter referred to as the Association). 

 Principal Office. The principal office for the transaction of business of the Association 
shall be located in Sacramento, California.   

 Purposes. The purposes of the Association shall be to work together with its members 
and others for the best interests of California and its citizens and landowners who use, need and depend 
upon water; to encourage the orderly development of the waters of the state; to seek means of obtaining 
and making available to all of California a dependable water supply of the best possible quality at the 
lowest possible cost, giving due consideration to environmental factors involved therein; to provide 
inspiration and leadership in meeting and solving the water supply problems of this state; to propose and 
advocate such policies and measures—local, state and federal—that serve the best interests of the 
Association, opposing those of contrary nature; to assist in promoting the health, safety and welfare of 
the employees of its members; and to do all other things that are in the best interests of its members. 
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ARTICLE 2 – Membership and Dues 

 Membership. 

(a) Members. Only a public district, public agency, or public organization created and 
operated for the purpose of controlling, treating, developing, acquiring, using or 
supplying water for any purpose for inhabitants or lands within the state of California, or 
for the protection, drainage or reclamation of lands within the state of California, may 
become a member of the Association. Such an entity will become a member upon 
written application, approval by the Board of Directors, and the payment of the required 
dues. Acceptance to membership shall authorize full participation in Association 
activities. Except as otherwise provided in Section 2.01(b) below, in no case may an 
organization other than a state, a political subdivision (as defined in § 1.103-1(b) of the 
Income Tax Regulations) of a state or an entity the income of which is excluded from 
gross income under § 115 of the Internal Revenue Code be a member of the 
Association. A member of the Association shall be in good standing if in compliance with 
all bylaws and requirements of membership, including timely payment of annual dues 
and emergency assessments. 

(b) Honorary Life Members. Any person who has rendered conspicuous service in furthering 
the purposes of the Association may, by vote of the Board of Directors, be granted an 
honorary life membership in the Association without payment of dues or assessments. All 
past presidents of the Association shall automatically be honorary life members without 
vote of the Board of Directors. Honorary life members shall not be entitled to a vote or to 
hold office automatically because of their status as honorary life members. 

(c) Termination of Members. Membership shall cease upon the failure of any member to 
pay the dues provided for in Section 2.02 of this Article. The membership of any member 
may be terminated at any time by such member sending written notification of its 
intention to withdraw to the Association’s principal office. The Board of Directors may 
terminate the membership of any member upon 30 days’ written notice by first-class mail 
when it is determined at any regular Board meeting or at any special Board meeting called 
for that purpose that continuance of such membership would not be in the best interests 
of the Association. Withdrawal or termination of membership ends any participation in 
Association activities and shall terminate a member’s interest in the Association’s assets. 

 Dues. The annual dues of each member of the Association shall be established by the 
Board of Directors; provided, however, that any member may apply for a change in its dues because of 
conditions that differentiate such applicant from other members. 

 Liability of Members. No member shall be liable for any obligation incurred by the 
Association with the following exception: (1) the payment of the annual dues while it remains a member; 
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and (2) the payment of emergency assessments, which shall not exceed 10 percent of current annual dues 
for each member in any calendar year while it remains a member. No emergency assessment may be 
levied against any member during its first two years of membership in the Association. 

ARTICLE 3 - Officers 

 President and Vice President. 

(a) General. The president and vice president of the Association shall be the elected officers 
of the Association. At the time of their election the president and vice president shall each 
be an elected or appointed member of the governing body or commission (as 
appropriate) of a member agency of the Association. The president and vice president 
shall be elected by the members of the Association by written ballot in each odd-
numbered year before the Association’s annual meeting, shall be announced at the 
Association’s annual meeting, shall take office on January 1 of the calendar year following 
election, and shall hold office until such time as their successors take office or are 
appointed. An elected president shall not be permitted to succeed himself/herself to that 
office. Except as provided in this Article, should vacancies occur in either office of the 
president or vice president, the Board of Directors shall appoint persons to fill such offices 
for the unexpired terms thereof. 

(b) President. The president shall preside at all meetings of the Board of Directors, the 
Executive Committee, and the general membership; shall appoint members of all 
committees, including the chair and vice chair of each, upon recommendation from 
members and regions (as communicated by the region chairs), with each such committee 
chair and vice chair ratified by the Board of Directors; and shall perform all other duties 
necessary to carry out the functions of the office. The president shall be a non-voting, ex 
officio member of each committee, but shall not be an ex officio member of the Election 
Committee or the region boards. 

The president may be expelled from office with or without cause, upon the satisfaction 
of the following two events: (1) a two-thirds vote of the Board of Directors; and (2) a 
subsequent simple majority vote of the members of the Association during a meeting of 
the membership. 

(c) Vice President. The vice president shall, in the absence of the president, assume all of the 
duties of that office and, if a vacancy occurs, succeed thereto for the unexpired term. The 
vice president shall sit as a member of the Executive Committee of the ACWA Joint Powers 
Insurance Authority and shall perform such other duties as assigned by the president. The 
vice president shall be a non-voting, ex officio member of each committee, but shall not 
be an ex officio member of the Election Committee or the region boards. 
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The vice president may be expelled from office with or without cause, upon the 
satisfaction of the following two events: (1) a two-thirds vote of the Board of Directors; 
and (2) a subsequent simple majority vote of the members of the Association during a 
meeting of the membership.  

 Executive Director/Secretary and Controller/Treasurer. 

(a) General. The executive director/secretary and controller/treasurer of the Association 
shall also be officers of the Association. The executive director/secretary shall be 
appointed by and hold office at the pleasure of the Board of Directors of the Association. 

(b) Executive Director/Secretary. The executive director/secretary shall: (1) advise and assist 
the Board of Directors, all committees, the boards of each region, and the workgroups of 
each region; (2) be responsible for administering the total operations of the Association; 
(3) employ, direct, and release all employed staff in accordance with the policies adopted 
by the Board of Directors and consistent with the budget adopted by the Board of 
Directors; (4) provide relevant information to the Board of Directors needed by the Board 
to take actions; (5) give members notice and record minutes of all meetings of the 
membership, Board of Directors, and Executive Committee; and (6) have such other 
powers and perform such other duties as may be provided and assigned by the Board of 
Directors directly or through the president of the Board or the Executive Committee. The 
executive director/secretary, with the assistance of the controller/treasurer, shall render 
a report to the Board of Directors at the first meeting following the close of each calendar 
year showing the membership of the Association, the receipts and expenditures during 
the year, and the work accomplished during the previous year. 

(c) Controller/Treasurer. The controller/treasurer shall report to and act under the direction 
of the executive director/secretary. The controller/treasurer shall be a signatory on all 
accounts held by the Association and shall act as a fiduciary for all assets of the 
Association. 

ARTICLE 4 – Board of Directors 

 Membership. The Board of Directors shall consist of: 

(a) The Association president and vice president. 

(b) The chair and vice chair of each region. 

(c) The chair of each standing committee. 

(d) The most immediate active past president. 

(e) The vice president of the ACWA/Joint Powers Insurance Authority. 
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 Term of Office. The term of office of all members of the Board of Directors shall 
commence on January 1 of the calendar year following election of the president and vice president, except 
for those persons who serve on the Board of Directors by nature of their position as chairs of standing 
committees, whose terms shall instead commence upon their ratification by the Board of Directors. 
Except as provided in Article 4, Section 4.11, the term of office for all members of the Board of Directors 
shall terminate on December 31 of the following odd-numbered year two years later, or until their 
successors take office. 

 Attendance Requirement. Any member of the Board of Directors who misses two 
consecutive regular Board meetings without being excused by the Board will no longer be a member of 
the Board of Directors. 

 Regular Meetings. Regular meetings of the Board of Directors shall be held bimonthly at 
such times and places as the Board may determine. 

 Special Meetings. Special meetings may be called by the president upon the president’s 
own volition or shall be called by the president when requested in writing by five directors. Prior to 
conducting such a special meeting, the president shall consult with the Executive Committee to ensure 
that adequate information is available to the Board of Directors for any necessary decisions; and where 
such meeting is called upon the president’s own volition, the president shall also consult with the 
Executive Committee as to the necessity of the special meeting. Notice for special meetings shall be 
provided in the following manner: (1) upon 10 days’ written notice sent by mail to each director and 
addressed to each at the address as shown upon the records of the Association; or (2) upon 48 hours’ 
notice with notice provided by electronic means. When the meeting is called upon the president’s own 
volition, the president shall choose the form of notice; when the meeting is called by a request of five 
directors, the five directors shall choose the form of notice and the president shall promptly call the 
meeting. No business except those items described in the notice shall be transacted at any special 
meeting, except by consent of three-fourths of the members of the Board of Directors present. 

 Meetings by Electronic Communication. Any meeting of the Board of Directors, region 
boards, or any committee may be conducted, in whole or in part, by telephone, electronic transmission, 
or by electronic video screen communication. A member of the Board of Directors, a region board, or any 
committee shall be deemed present in person at the meeting if the following apply: 

(a) Each director, region board, or committee member participating in the meeting can 
communicate concurrently with all other directors, region board, or committee members. 

(b) Each director, region board or, committee member is provided the means of participating 
in all matters before the board, region board, or committee, including the capacity to 
propose, or to interpose an objection to, a specific action to be taken by the Association. 

 Quorum. At any meeting of the Board of Directors, the attendance of 50 percent of the 
voting members of the Board of Directors, or their permitted alternates as specified in these bylaws, shall 
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constitute a quorum for the transaction of any business. The Board may hold a closed session for 
discussion of personnel matters,; or enforcement of violations of the code of conduct,; pending or 
anticipated litigation or other legal matters, including, but not limited to, considering whether to file or 
join in an amicus brief; real property negotiations and discussions,; and other confidential matters as 
determined by the Board to the extent permitted by applicable law. (See Board Policy 2.1.8.3.) 

 Alternates. Each region shall designate an alternate for each chair and vice chair, who 
shall meet the qualification requirements for chair and vice chair, to act at meetings of the Board of 
Directors when the chair or vice chair is unable to attend. The vice chair of each standing committee will 
be the alternate to act at meetings of the Board of Directors when the standing committee chair is unable 
to attend. An alternate may not act or vote on behalf of more than one member of the Board of Directors. 
A member of the Board of Directors may not act as an alternate for any other member. 

 Vacancies for Standing Committee Chairs and Vice Chairs. Should a vacancy occur in the 
office of any standing committee chair or vice chair before the end of the term, the president shall appoint 
a new committee chair or vice chair to fulfill the unexpired term of such committee chair or vice chair 
subject to ratification by the Board of Directors. A vacancy in the office of any such standing committee 
chair or vice chair as described in the previous sentence shall be deemed to exist when the chair or vice 
chair: (1) resigns the office; (2) no longer is an officer, employee, or member of the governing body of a 
member agency of the Association, or other representative duly designated by a member agency of the 
Association to represent that member; or (3) is otherwise removed by a member agency of the 
Association. 

 Duties, Authorities, and Delegation. Subject to the provisions and limitations of California 
Nonprofit Corporation Law, other applicable laws, and the provisions of these bylaws, the Association’s 
activities and affairs are to be exercised by or under the direction of the Association’s Board of Directors. 
The Board of Directors is responsible for the overall supervision, control, and direction of the Association. 
The Board of Directors shall: (1) employ and release the executive director/secretary; (2) set performance 
expectations for the executive director/secretary; (3) receive, review, and consider approval of executive 
director/secretary recommended compensation, other terms and conditions of employment, and annual 
evaluations as prepared by the Executive Committee; (4) annually adopt a budget; and (5) set the level of 
dues for the Association. Except as to the duties listed in the previous sentence, and subject to Article 3, 
Section 2, the Board of Directors may delegate the supervision, control, and direction of the Association’s 
affairs to any person or group, including a committee, provided the Association Board retains ultimate 
responsibility for the actions of such person or group. Where such powers are delegated, the delegation 
shall be documented in writing. 

 Immediate Past President. The immediate past president automatically assumes this 
position after serving as the Association’s elected president and is a voting member of the Board of 
Directors and Executive Committee. The term of office for the immediate past president shall commence 
on January 1 of the calendar year following election of the president and vice president and shall 
terminate on December 31 of the following odd-numbered year two years later. In the event the most 
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immediate active past president is unavailable to serve, the most recent and available active past 
president in succession shall serve in this capacity. 

 Code of Conduct of Board Members. 

(a) Code of Conduct: Purpose and Adoption. The Board of Directors shall establish, 
and update as appropriate, a code of conduct for its Directors that recognizes the 
Association’s commitment of integrity, respect, and fair representation to its members 
and the public they serve and establishes minimum ethical standards for the performance 
of the duties of office. The code shall be consistent with the procedural processes 
contained in this section.  (See Code of Conduct Policy, Board Policy Manual, Policy No. 
GO-2.1A.) The code shall be consistent with the procedural processes contained in the 
Code of Conduct Policy. (See sections 2.1.3A and 2.1.4A of Policy GO-2.1A of the Board 
Policy Manual.) The code shall be distributed to all new Directors and shall be distributed 
annually to all members of the Association. 

(b) Violations and Enforcement Process. A violation of the code of conduct may result in 
removal, public censure, or private reprimand of a Director, or such other action as 
contained in the code of conduct. However, removal and public censure shall be reserved 
only for serious violations. A Director may not be removed or publically censured absent 
an affirmative vote of two-thirds of the voting members of the Board of Directors. A 
Director may be privately reprimanded for a violation of the code of conduct upon the 
majority vote of the quorum. Complaints of violation of the code of conduct may be filed 
with the president, or the vice-president if the allegations are made against the president. 
The president may refer a complaint of violation to the executive director/secretary for 
investigation. The executive director/secretary may retain a special investigator or special 
counsel to conduct or assist the investigation. A Director accused of a violation shall be 
provided a copy of the complaint. A Director that takes any hostile or retaliatory action, 
directly or indirectly, against a complainant is subject to removal from the Board in 
conformance with the process identified above. Prior to scheduling a Board action on a 
complaint, the president shall consult with the Executive Committee and the chair of the 
Legal Affairs Committee. A Director accused of a violation of the code of conduct shall be 
provided at least 15 days’ written notice of any meeting of the Board at which a 
determination of enforcement will be considered. A determination of enforcement may 
be made only at a regular meeting of the Board and shall be made in closed session. The 
determinations of the Board under this section shall not be admissible in any criminal or 
civil proceeding brought against the Director for conduct that violates any other law. 
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ARTICLE 5 – Regions 

 Boundaries of Each Region. 

(a) There shall be a maximum of 10 regions within the state. The Board of Directors shall 
determine the regional boundaries. Insofar as is practicable, the regions shall have a 
numerical balance in members of the Association; make geographic sense; and promote 
regional problem solving. 

(b) A member of the Association may file a written petition to the Board of Directors 
requesting a change in regions. Such petition shall set forth the reasons for such 
requested change. The Board shall, within a reasonable time, act upon such petition and 
set forth the reasons for its action. Such action by the Board shall be based on factors in 
Section 5.01(a) above, as well as others deemed by the Board of Directors to be relevant 
to the decision. 

 Officers. 

(a) The officers of each region shall be a chair and vice chair and three to five region board 
members who shall be elected by the region in each odd-numbered year.  A region may 
maintain a board of fewer than five but not less than three members as provided in the 
region’s rules and regulations. The officers of the region board shall take office on January 
1 of the calendar year following election and shall hold office for two years, or until their 
successors take office. Regions shall hold elections by electronic ballot. ACWA Association 
staff shall verify the legitimacy of the ballots. 

(b) The officers of each region shall: (1) exercise the powers and perform duties of the region 
during the interim between region meetings; and (2) make recommendations to the 
president regarding appointments to committees. The chair and vice chair shall be the 
region’s representatives to the ACWA Board of Directors. 

(c) Each officer of a region shall be an officer, employee, or member of the governing body 
of a member agency of the Association, or other representative duly designated by a 
member agency of the Association to represent that member at the time of the 
appointment. Where an individual ceases to meet these criteria during the term of the 
office, the individual may not serve during the remaining term of that office unless that 
individual can again meet the criteria for the office and is appointed to complete the term. 
The region board may adopt more stringent criteria for board member qualifications as 
part of the region’s rules and regulations. 

(d) Should a vacancy occur in any of the region board positions before the end of the term, 
the remaining members of the region board shall appoint a new member. A vacancy in 
the office of any region board position shall be deemed to exist when a region board 
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member: (1) resigns the office; (2) no longer is an officer, employee, or member of the 
governing body of a member agency of the Association, or other representative duly 
designated by a member of the Association to represent that member; or (3) is otherwise 
removed by a member agency of the Association. 

 Nominating Committees. There shall be a nominating committee for each region 
consisting of three or more designees, each representing a member of the Association located within the 
region, appointed by the chair of the region and approved by the region board. Nominating committees 
shall be formed by February 28 of each odd-numbered year.  

 Meetings. The meetings of each region shall be held at both the spring and fall 
conferences and at such other times and places as may be determined by the region chair. 
Representatives of five or more members of the Association from the region present at any region 
meeting shall constitute a quorum for purposes of conducting the business of the region. Any meeting, 
regular or special, may be held in person or by telephone conference, web video conference, or other 
electronic video screen communication or electronic transmission, as set forth in Section 4.06. 

 Workgroups. Workgroups may be appointed by the region chair as needed. 

 Rules. Each region shall organize and adopt rules and regulations for the conduct of its 
meetings and affairs not inconsistent with the Articles of Incorporation or bylaws of the Association. Each 
region shall abide by the code of conduct adopted by the Board of Directors of the Association. 

ARTICLE 6 – Executive Committee 

 Membership. There shall be an Executive Committee consisting of the following: the 
president of the Association, who shall be the chair thereof; the vice president; the most immediate active 
past president; the chair of the Finance Committee; and three at-large representatives selected from and 
by the members of the Board of Directors. The election of the three at-large representatives to the 
Executive Committee shall occur at the first Board of Directors meeting held in each even-numbered year 
and the elected representatives shall serve immediately following their election and until such time as 
their successors take office. To the extent practical, the Executive Committee should be constituted so as 
to reflect the geographic extent of the Association and the functions of the members of the Association. 

 Powers. The Executive Committee shall have the following authority: 

(a) Personnel. Subject to the budget adopted by the Board of Directors, the Executive 
Committee shall perform the following personnel actions: (1) recommend compensation 
for the executive director/secretary to the Board of Directors for approval; (2) perform 
annual reviews of the executive director/secretary and submit that review to the Board 
of Directors; (3) review and approve the classification and compensation plan and publicly 
posted salary schedule for Association employees submitted by the executive 
director/secretary, which shall be reviewable approved by the Board of Directors, in 
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closed session, upon request of the Board of Directors; (4) establish personnel policies for 
the conduct and behavior of employees, which shall be reviewable by the Board of 
Directors; and (5) undertake such other personnel actions as may be requested by the 
executive director/secretary in support of his or her oversight of all other personnel 
matters, which shall be reviewable by the Board of Directors, in closed session, upon 
request of the Board of Directors. 

(b) Delegation. The Executive Committee may act pursuant to any authority specifically 
delegated to it by the Board of Directors. The delegation shall indicate whether the 
authority is still subject to the ultimate authority of the Board. 

(c) Authority to Act Between Meetings. The Executive Committee may act for the Board of 
Directors between Board meetings when calling a special meeting of the Board of 
Directors is impracticable, provided that no such action of the Executive Committee shall 
be binding on the Board of Directors until authorized or approved by the Board. The 
Executive Committee has the authority to authorize actions recommended by the Legal 
Affairs Committee (such as the filing of letter briefs and amicus curiae briefs) by electronic 
means without the need for an in-person or telephonic meeting, but such actions shall be 
ratified by the Board of Directors at its next meeting. 

 Reporting. The president, or any person designated by the president, shall report to the 
Board of Directors, at each regular Board meeting, any action taken by the Executive Committee since the 
last preceding regular Board meeting. The minutes of Executive Committee meetings, which at that time 
may still be in draft form, shall be mailed (using the U.S. Postal Service, express delivery, electronic means, 
or otherwise) to each member of the Board of Directors at least five days prior to Board meetings, except 
in cases in which the Executive Committee meets during or immediately prior to a conference of the 
Association or immediately prior to a Board meeting, in which case the minutes, which may still be in draft 
form, shall be mailed to each director promptly thereafter. 

 Meetings. The Executive Committee shall hold regularly scheduled meetings as set by the 
president. Special meetings of the Executive Committee may be called by the president upon notice to 
the members of that committee or upon written request of three Executive Committee members. Notice 
for special Executive Committee meetings shall be provided to the entire Board: (1) upon five days’ written 
notice sent by mail, or (2) upon 24 hours’ notice with notice provided by electronic means; and all such 
meetings shall be open to the Board of Directors. Any meeting, regular or special, may be held in person 
or by telephone conference, web video conference, or other electronic video screen communication or 
electronic transmission, as set forth in Section 4.06. All members of the Board of Directors may attend 
any meeting of the Executive Committee. Meetings of the Executive Committee may be closed to others 
at the discretion of the president or committee.  Only members of the Executive Committee are allowed 
to vote on matters at a meeting of the committee. 

 Minutes. The minutes of the Executive Committee meetings shall be kept by the 
executive director/secretary at the Association’s principal office. Actions of the Executive Committee shall 
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be reported to the Board of Directors as provided in Section 3 of this Article and shall be available to any 
member of the Board of Directors upon request to the executive director/secretary. 

ARTICLE 7 – Standing Committees 

 Qualification. In order to serve on any ACWA Association standing committee, an 
individual must be an officer, employee, or member of the governing body of a member agency of the 
Association, or other representative duly designated by a member agency of the Association to represent 
that member at the time of the appointment. Where an individual ceases to meet these criteria during 
the term of the appointment, the individual may not serve during the remaining term of that appointment 
unless that individual can again meet the criteria for appointment and is appointed to complete the term.  

 Term of Office. The term of office of standing committee members shall be two years 
commencing on January 1 of each even-numbered year. The term of office of standing committee chairs 
and vice chairs shall be approximately two years and shall commence as soon after January 1 of the even-
numbered year as they may be appointed by the president and ratified by the then-seated Board of 
Directors, and shall terminate on December 31 of the odd-numbered year approximately two years later 
or until their successors are appointed and ratified. 

 Meetings. Meetings of standing committees may be called at such times and places 
designated by the respective chair thereof except where provided otherwise by these bylaws. Any 
meetings of standing committees may be conducted, in whole or in part, by electronic transmission or by 
electronic video screen communication, as set forth in Section 4.06. Subject to the provisions of these 
bylaws and any actions that may be taken by the Board of Directors, the chairs of each standing committee 
may establish their own rules for the efficient operation of the committee they each chair. The chairs of 
each standing committee are authorized to create subcommittees and workgroups in order to complete 
the work of the committee. 

 Committee Composition. Each limited standing committee shall have a membership 
composition that is comprised of members in the quantity and with qualifications as defined by the 
provisions of these bylaws. The committee chair position shall not be included in the maximum count for 
determining the committee composition total of any given limited committee. The committee chair shall, 
however, be a voting member of their respective committees subject to the rules and procedures of each 
committee. If the chair is absent, the vice chair shall fill the role of the chair during such absence. 

 Agriculture Committee. There shall be an Agriculture Committee whose duty it shall be 
to recommend Association policy, positions and programs to the Board of Directors, State Legislative 
Committee, Federal Affairs Committee or other committees, as appropriate, regarding agricultural issues 
affecting the interests of ACWA the Association and its members. The committee shall consist of at least 
one member from each region. 

 Business Development Committee. There shall be a Business Development Committee 
whose duty it is to develop and recommend to the Board of Directors programs and activities to be 
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provided or administered by the Association that generate non-dues revenue and provide a service or 
benefit to member agencies. The committee shall consist of at least one member from each region and 
may include members from any of the other standing committees. 

 Communications Committee. There shall be a Communications Committee whose duty 
it shall be to develop and make recommendations to the Board of Directors regarding a comprehensive 
internal and external communications program for the Association and to promote development of sound 
public information and education programs and practices among member agencies. The committee shall 
consist of no more than 40 members. The committee shall consist of at least one member from each 
region. 

 Energy Committee. There shall be an Energy Committee whose duty it shall be to 
recommend policies and programs to the Board of Directors and to the State Legislative Committee 
and/or Federal Affairs Committee as appropriate. The committee shall consist of at least one member 
from each region. 

 Federal Affairs Committee. There shall be a Federal Affairs Committee whose duty it shall 
be to review all federal legislative proposals and regulatory proposals affecting member agencies, after 
consulting with other appropriate committees, and to develop Association positions consistent with 
existing policy, where it has been established; recommend sponsorship of bills that will resolve problems 
or improve conditions for member agencies; and assist in the establishment of the Association’s federal 
legislative program. The committee shall consist of at least one, but no more than five members from 
each region. 

 Finance Committee. There shall be a Finance Committee whose duty it shall be to make 
recommendations to the Board of Directors regarding annual budgets, dues formula and schedules and 
other revenue-producing income, annual audit and selection of an auditor, and investment strategies. The 
committee shall consist of the president and vice president of the Association as ex officio members, 
either the chair or vice chair from each of the Association’s 10 region boards, and one additional member 
from each region with experience in financial matters. 

 Groundwater Committee. There shall be a Groundwater Committee whose duty it shall 
be to recommend policies and programs to the Board of Directors and to the State Legislative Committee 
and/or Federal Affairs Committee as appropriate. The committee shall consist of at least one member 
from each region. 

 Legal Affairs Committee. There shall be a Legal Affairs Committee whose duty it shall be 
to support the mission of the Association, and more particularly to deal with requests for assistance 
involving legal matters of significance to member agencies, including but not limited to state and federal 
court litigation, water rights matters, selected regulatory and resources agency matters, proposed bylaw 
revisions, review of legislation as requested by the State Legislative Committee, etc. The committee shall 
consider matters and issues submitted to it in order to determine which ones are of major significance to 
the member agencies and, assuming a finding of major significance, recommend to the Board of Directors 
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the position(s) which the committee believes the Association should take with respect thereto. The 
committee shall be composed of between 34 and 44 attorneys, each of whom shall be a member of the 
California Bar and shall be, or act as, counsel for a member agency, representing diverse interests within 
the Association, including but not limited to, different geographical areas throughout the state, large and 
small agencies, agricultural and urban agencies, agencies created under the various enabling statutes, etc. 
The committee shall consist of at least one member from each region. 

 Local Government Committee. There shall be a Local Government Committee whose 
duty it shall be to recommend policies to the State Legislative Committee, as appropriate, and Board of 
Directors on matters affecting water agencies as a segment of local government in California. The 
committee shall consist of at least one, but no more than three members from each region. 

 Membership Committee. There shall be a Membership Committee whose duty it shall be 
to assist staff in developing membership recruitment and retention programs, make recommendations to 
the Board of Directors regarding membership policies, eligibility, and applications for membership and 
review and make recommendations to the Finance Committee regarding an equitable dues structure. The 
committee shall consist of at least one member from each region. 

 State Legislative Committee. There shall be a State Legislative Committee whose duty it 
shall be to review all state legislative proposals affecting member agencies and to establish Association 
positions, consistent with existing policy, where it has been established; sponsor bills that will resolve 
problems or improve conditions for member agencies; and assist in the establishment of the Association’s 
legislative program. The committee shall consist of members representing a variety of types of member 
agencies and at least one, but no more than four members from each region. 

 Water Management Committee. There shall be a Water Management Committee whose 
duty it shall be to recommend policy and programs to the Board of Directors on any area of concern in 
water management. The committee shall consist of at least one, but no more than four members from 
each region. 

 Water Quality Committee. There shall be a Water Quality Committee whose duty it shall 
be to develop and recommend Association policy, positions, and programs to the Board of Directors, to 
promote cost-effective state and federal water quality regulations that protect the public health, to 
enable interested member agencies to join together to develop and coordinate with other organizations, 
and to present unified comments regarding agricultural and domestic water quality regulations. The 
committee shall consist of at least one member from each region. 

ARTICLE 8 – Special Councils, Committees, and Task Forces 

 Council of Past Presidents. There shall be a Council of Past Presidents composed of all 
past presidents of the Association who serve on the council until each is no longer able to or wishes to 
serve. The council shall provide a mechanism for past presidents to continue to make valuable 
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contributions to the Association. With approval of the Board of Directors, the president and/or executive 
director/secretary may assign specific responsibilities to the council from time to time. Members of the 
Council of Past Presidents are invited to attend and participate in the Association’s Board and Executive 
Committee meetings, including attending closed sessions. With the exception of the immediate past 
president, members of the Council of Past Presidents are non-voting. 

 Election Committee. There shall be an Election Committee consisting of eleven 
representatives established by February 28 of each odd-numbered year, whose purpose shall be to 
present qualified individuals for the offices of president and vice president of the Association.  The Election 
Committee shall vet all candidates to determine if the eligibility criteria have been met. The Election 
Committee will endorse a preferred candidate for president and vice president before presenting an open 
ballot with all qualifying candidates to the members for a vote in the manner set forth in Section 9.10 and 
Section 9.11. 

(a) Selection.  The Election Committee shall be selected in the following manner: 

(1)  Each of the 10 currently seated Region Boards in the odd-numbered year shall appoint 
a representative from their respective regions to serve on the Election Committee. 

(2)  One representative appointed by the president in the odd-numbered year shall also 
serve on the Election Committee. Neither the president nor the vice president qualifies 
to be appointed to this position. 

(b) Qualification.  In order to serve on the Election Committee, an individual must be an 
officer, employee, or member of the governing body of a member agency of the 
Association, or other representative duly designated by a member agency of the 
Association to represent that member at the time of the appointment. Past presidents, 
who are Honorary Life Members of the Association, may also serve on the Election 
Committee without meeting stated qualifications unless otherwise disqualified. Where 
an individual ceases to meet these criteria during the election cycle, the individual may 
not continue to serve.  When the disqualified member represented a Region Board, the 
affected Region Board shall select a replacement representative.  When the disqualified 
member represented the President, the President shall select an alternate 
representative. 

Section 8.03. Other Committees and Task Forces. Other committees and task forces may be appointed 
by the president from time to time as needed, consistent with and supportive of the mission of the 
Association. 
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ARTICLE 9 – Meetings of Members 

 Meetings. Meetings of the members of the Association shall be held at the Association’s 
conferences to provide a report to the members on the Association’s activities during the past year, 
provide an overview of the Association’s finances, announce the newly elected president and vice 
president of the Association in each odd-numbered year, and to transact such other proper business as 
may come before the meeting.  

 Special Meetings. Special meetings of the members of the Association may be called by 
the Board of Directors, the president of the Board of Directors, or by 5 percent or more of the members 
of the Association. Except when called by the Board, a request for a special meeting must be in writing 
and must be delivered in person or mailed by first-class mail addressed to the president of the Board at 
the principal office of the Association, with a copy to the executive director/secretary. The request must 
state the general nature of the business proposed to be transacted at the meeting. 

A special meeting that has been called by written request of 5 percent of the member agencies of the 
Association to the Board of Directors shall be set by the Board of Directors on a date that is not less than 
35 or more than 90 days after receipt of the request.  

 Meetings by Remote Communication.  Any meeting of the members may be conducted, 
in whole or in part, by electronic transmission by and to the Association or by electronic video screen 
communication. The member shall be deemed present in person at the meeting if the following apply: 

(a) The Association implements reasonable measures to provide the member a reasonable 
opportunity to participate in the meeting and to vote on matters submitted to the 
members, including an opportunity to read or hear the proceedings of the meeting 
substantially concurrently with those proceedings. 

(b) If any member votes or takes other action at the meeting by means of electronic 
transmission to the Association or electronic video screen communication, a record of 
that vote or action is maintained by the Association. 

(c) The Association verifies that each person participating remotely is an authorized 
representative of a voting member. 

 Notice Requirements for Membership Meetings. Written notice of any membership 
meeting shall be given to each voting member of the Association. The notice shall state the date, time, 
and place of the meeting; the means by which members may participate; and the general nature of the 
business to be transacted. The member notification information shall also be posted on the Association’s 
website. 

Except as otherwise provided in these bylaws or California law, a written notice of regular membership 
meetings shall be given not less than 10 or more than 90 days before the date of the meeting to each 
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member who, on the record date for notice of the meeting, is entitled to vote; provided, however, that if 
notice is given by mail, and the notice is not mailed by first-class, registered, or certified mail, that notice 
shall be given not less than 20 days before the meeting. 

 Notice Requirements for Special Meetings. The executive director/secretary shall cause 
notice to be given to all members of the Association of the date, time, and place of the meeting and the 
general nature of the business to be transacted at the meeting. No business except that specified in the 
request and notice may be transacted at said special meeting. If notice of the requested special meeting 
is not given within 20 days after receipt of the request, the person or persons requesting the meeting may 
give the notice. 

 Voting. Each member of the Association in good standing at the time of the annual or 
special meeting shall be entitled to one vote that shall be cast by its authorized representative. Each 
member must designate its authorized representative prior to the annual or special meeting.  It is the 
member’s responsibility to designate or update its authorized representative as needed.  The Association 
may confirm with any member the identity of that member’s authorized representative for the purpose 
of casting ballots in any election of president and vice president, amendments to these Bylaws, or other 
Association business that requires a vote.  All questions, except amendments or revisions of these bylaws, 
shall be determined by a majority of the members present and voting. A roll call may be requested by any 
authorized representative. 

 Amendment of Bylaws. These bylaws may be amended or revised by two-thirds of the 
member agencies of the Association present and voting at any meeting. 

 Quorums. The presence of the authorized representatives of at least 50 members of the 
Association at any meeting of the members shall constitute a quorum for transacting business. Written 
ballots timely received from the authorized representative of 50 members shall constitute a quorum for 
elections of president and vice president. Actions taken by written ballot shall require the timely receipt 
of the written ballot from the authorized representatives of at least 50 members to constitute a quorum. 

 Amendments, Revisions, and Resolutions. Before any amendments or revisions to the 
bylaws, or resolutions, may be considered at any meeting of the Association, any such amendment, 
revision, or resolution shall be submitted to the executive director/secretary at least 90 days prior to the 
first day of such meeting. The executive director/secretary shall promptly distribute any proposed 
amendments or revisions to the Legal Affairs Committee for the Legal Affairs Committee to develop an 
unbiased analysis of the amendments or revisions. Following development of an analysis for the proposed 
amendments or revisions, the executive director/secretary shall distribute copies of any resolutions, 
amendments or revisions, including any applicable analyses, to all members of the Association not less 
than 10 days or more than 90 days prior to presentation at such meeting. The written notice of the 
membership meeting shall be given to each voting member of the Association consistent with the 
provisions defined in Section 9.04. The 90-day rule may be suspended at any meeting of the Association 
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by consent of three-fourths of the members present. Voting on resolutions, amendments, or revisions 
shall proceed as provided by Sections 9.06 and 9.07. 

 Nomination of President and Vice President.  

(a)   Qualification. At the time of their election, the president and vice president of the 
Association shall each be an elected or appointed member of the governing body or 
commission (as appropriate) of a member agency of the Association. 

(b)   Nominating Resolutions. All nominations for the positions of president and vice president 
shall be accompanied by an official resolution from the Association member agency on 
whose board the nominee serves. Said resolution shall be signed by an authorized 
signatory of the member agency’s Board of Directors. 

 Election of President and Vice President.  Each member of the Association in good 
standing at the time a vote is cast is entitled to one vote for election of the president and vice president 
that shall be cast by its authorized representative by written ballot.  The ballot and any related material 
may be sent by first class, registered, or certified mail or electronic transmission by the Corporation that 
meets the requirements of Corporations Code section 20, and responses may be returned to the 
Corporation by mail or electronic transmission.  On any written ballot for the election of president or vice 
president, an authorized representative acting on behalf of the member may write in a qualified candidate 
for election. Nominating resolutions for write-in candidates must be received by the deadline for the 
return of ballots. 

 Write-In Candidates.  If a write-in candidate prevails in any election for president or vice 
president, such individual shall not be officially elected into such position until the Election Committee 
confirms that the individual meets the eligibility criteria and qualifications requirements. 

 Run-off Election for President and Vice President.  In the event a nominee does not 
receive a majority of the votes for president or vice president, a run-off election shall be held for the office 
or offices for which a majority of the votes have not been received.  The run-off election shall only involve 
the nominees who received the two highest amounts of votes. The run-off election shall be conducted in 
the same manner as the initial election.   

 Additional Procedures for Election of President and Vice President. The Board shall have 
the authority to adopt policies for elections (“Election Policy”) of president and vice president setting forth 
the details for the election of such positions when not otherwise contrary to or covered by these bylaws. 

 Action by Written Ballot. To the extent permitted by applicable law and 
subject to all applicable requirements, any action that may be taken at a regular or special member 
meeting of the members may be approved by written ballot if a ballot is sent to each member entitled to 
vote on the matter. If approved by the Board, ballots may be sent and returned by electronic transmission 
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as permitted in the Corporations Code. Ballot format, solicitation and voting thresholds shall meet the 
requirements of the Corporations Code and be consistent with applicable provisions of these Bylaws. 

ARTICLE 10 –Indemnification of Directors, Officers, and Other Agents 

 Right of Indemnity. To the fullest extent permitted by law, this Corporation shall 
indemnify its Directors, Officers, employees, and other persons described in Section 7237(a) of the 
California Corporations Code, including persons formerly occupying any such position, against all 
expenses, judgments, fines, settlements and other amounts actually and reasonably incurred by them in 
connection with any “proceeding,” as that term is used in that Section, and including an action by or in 
the right of the Corporation, by reason of the fact that the person is or was a person described in that 
section. "Expenses," as used in this bylaw, shall have the same meaning as in Section 7237(a) of the 
California Corporations Code. 

 Approval of Indemnity. On written request to the Board by any person seeking 
indemnification under Section 7237(b) or Section 7237(c) of the California Corporations Code, the Board 
shall promptly determine under Section 7237(e) of the California Corporations Code whether the 
applicable standard of conduct set forth in Section 7237(b) or Section 7237(c) has been met and, if so, the 
Board shall authorize indemnification. 

 Advancement of Expenses. To the fullest extent permitted by law and except as 
otherwise determined by the Board in a specific instance, expenses incurred by a person seeking 
indemnification under these bylaws in defending any proceeding covered by those Sections shall be 
advanced by the Corporation before final disposition of the proceeding, on receipt by the Corporation of 
an undertaking by or on behalf of that person that the advance will be repaid unless it is ultimately 
determined that the person is entitled to be indemnified by the Corporation for those expenses. 

 Insurance. The Corporation shall have the right to purchase and maintain insurance to 
the full extent permitted by law on behalf of its Officers, Directors, employees, and other agents, against 
any liability asserted against or incurred by any officer, director, employee, or agent in such capacity or 
arising out of the officer’s, director’s, employee’s or agent’s status as such. 

ARTICLE 11 - Miscellaneous 

 Conduct of Meetings. All meetings of the Association shall be conducted in accord with 
the code of conduct and in substantial accordance with the latest edition of Robert’s Rules of Order Newly 
Revised unless the Board adopts alternate rules of conduct for itself and/or its committees, region boards, 
and region workgroups. 

 Funds. The funds of the Association shall be used to further the aims and purposes of this 
Association. They shall be kept by the controller/treasurer and paid out by checks or other electronic 
means, which shall only be valid with two authorized signatures. The Board of Directors shall designate 



BYLAWS OF THE ASSOCIATION OF CALIFORNIA WATER AGENCIES 
 

As amended and restated by the ACWA Members on November 30, 2022 Page | 19 

by resolution which persons, other than the controller/treasurer, may sign for expenditures. The Finance 
Committee shall implement procedures to ensure necessary internal controls over the receipt and 
expenditures of Association funds and arrange for an external audit. Audit reports shall be presented to 
the Board of Directors. 

 Disposition of Assets upon Dissolution. The Association’s properties and assets are 
irrevocably dedicated to the fulfillment of the Association’s purposes as described in Article 2 of the 
Articles of Incorporation. No part of the Association’s net earnings, properties and assets, on dissolution 
or otherwise, may inure to the benefit of any private person. Upon the dissolution of the Association, all 
debts thereof shall be paid and its affairs settled, and all remaining assets shall be distributed to the 
Association’s member political subdivisions for a public purpose, consistent with the provisions of the 
California Nonprofit Corporation Law relating to mutual benefit corporations then in effect and with the 
Articles of Incorporation. 

 Definitions. As used in these bBylaws, the terms “electronic transmission” and “notice 
provided by electronic means” shall refer to notice and other communications given by fax or e-mail. 

 Conflicts Between Bylaws and Other Association Policies. To the extent 
permitted by applicable law, these Bylaws shall govern in the event there is a conflict between these 
Bylaws and another Association policy, rule, or procedure. 

Amended comprehensively December 1, 2010 
Amended May 9, 2012 
Amended May 7, 2014 
Amended December 2, 2015 
Amended November 29, 2017 
Amended & Restated November 30, 2022 
 
 
 



2024 ACWA MEMBERSHIP MEETING
AUTHORIZED VOTING 

REPRESENTATIVE FORM

SUBMIT YOUR FORM
To: Donna Pangborn, Senior Clerk of the Board
Email: donnap@acwa.com
Fax: 916-669-2425

SUBMISSION DEADLINE
NOVEMBER 25, 2024

There will be a Membership Meeting at ACWA’s 2024 Fall Conference & Expo.

Date & Time: December 4, 2024, 1:30 p.m. 
Location: JW Marriott Desert Springs Resort & Spa, Palm Desert 
	 Main Stage in the Springs Ballroom F & G

The purpose of the meeting is to conduct a vote by the membership on proposed Amended and Restated 
Bylaws of the Association of California Water Agencies as recommended by the Board of Directors at it meeting 
on September 20, 2024.

As set forth in Board Policy 2.8.1.5, each authorized voting representative has the responsibility to do the 
following in order to vote:
•	 Pick up handheld keypad or other designated voting mechanism prior to the start time of the membership 

meeting as specified in the meeting notice. 
•	 Be physically present and inside the meeting room at the start of the membership meeting as specified on 

the meeting agenda.

Pick up Voting Keypad and Ask Questions
ACWA staff will be at the Membership Meeting Check-In Desk on Wednesday, December 4, from 9:00 a.m. 
to noon. to answer questions about the membership meeting and voting process. Voters must sign in during this 
time to pick up their voting keypads. Note: If you do not have your keypad by noon., you will not be able to vote, 
consistent with established Board Policy 2.8.1.5.

The person designated below will attend the Membership Meeting on December 4 as our voting 
representative. An alternate has also been identified as a backup voter in the event one is needed.
Member Agency’s Name Agency’s Phone No.

Authorized Voting Representative’s 
Name

Authorized Voting Representative’s 
Email

Authorized Voting Representative’s 
Phone No.

Alternate Authorized Voting 
Representative’s Name

Alternate Authorized Voting 
Representative’s Email

Alternate Authorized Voting 
Representative’s Phone No.

 	 Member acknowledges that this information has been communicated to their authorized voting representative.

Print Name of Member Agency’s Authorized Signatory Date

X
Authorized Signatory Signature

mailto:donnap@acwa.com
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Dedicated to 

Satisfying our Community’s 

Water Needs 

MEMORANDUM 

RECOMMENDATION 
 
Review future agenda topics. 
 
STRATEGIC PLAN 
 
Goal #1: Provide an abundant, local, reliable and safe water supply. 
Goal #2: Perpetually renew and improve our infrastructure. 
Goal #3: Be financially responsible and transparent. 
Goal #4: Increase favorable opinion of Mesa Water. 
Goal #5: Attract, develop and retain skilled employees. 
Goal #6: Provide excellent customer service. 
Goal #7: Actively participate in regional and statewide water issues.  
 
PRIOR BOARD ACTION/DISCUSSION 
 
None. 
 
DISCUSSION 
 
Staff will provide a list of future agenda topics at the Executive Committee meeting. 
 
FINANCIAL IMPACT 
 
None. 
 
ATTACHMENTS 
 
None. 
 

 

TO:  Executive Committee  
FROM:  Paul E. Shoenberger, P.E., General Manager 
DATE: November 6, 2024 
SUBJECT: Future Agenda Topics  



Mesa Water Executive Committee Meeting of November 6, 2024 
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REPORTS: 
 
5. REPORT OF THE GENERAL MANAGER  



Mesa Water Executive Committee Meeting of November 6, 2024 
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REPORTS: 
 
6. DIRECTORS’ REPORTS AND COMMENTS  
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