BY-LAWS
OF THE

SANTA BARBARA SWIM CLUB

ARTICLE I

OFFICE

Section 1.1
Principal Office
The principal office of the corporation is located at Los Banos Del Mar Pool, 401 Shoreline Drive, in the City of Santa Barbara, County of Santa Barbara, State of California.

Section 1.2
Change of Location
The Board of Directors may change the principal office to another location within Santa Barbara County by noting the changed address and the effective date below, and such change of address shall not be deemed an amendment of these by-laws:

ARTICLE II

Section 2.1
The Purpose of the Corporation, as Provided in its Articles of Incorporation is as Follows:

(a) Primary Purpose.  The primary objectives of this corporation are to promote the instruction and training in the skills of swimming and related aquatic skills of individuals with the goal that these individuals might eventually become proficient enough to represent the United States in the Olympic and other national and international competition by:

1. Assuring the existence of a year round competitive swim team representing the City of Santa Barbara and surrounding communities.

2. Providing facilities, training and encouragement for increased proficiency in competitive aquatic sports.

3. Furthering the interest and education of its members and the residents of the Santa Barbara regional community in competitive aquatic sports.

4. Encouraging the development of good sportsmanship, individual integrity and team play.

5. Maintaining membership with USA Swimming, and abiding by its rules and regulations for competitive swimming.

(b) NonprofitCorporation. This corporation is a nonprofit public benefit corporation and is not organized for the private gain of any person. It is organized under the Nonprofit Public Benefit Corporation Law for charitable purposes.

 (c) Tax Exempt Status. This corporation is organized exclusively for charitable and educational purposes and for the purposes of fostering national and international sports competition within the meaning of Section 501©(3) of the Internal Revenue Code of 1954 or corresponding provision of any future United States internal revenue law. Notwithstanding any other provision of these by-laws, this corporation shall not, except to an insubstantial degree, engage in any other activities or exercise any powers that are not in furtherance of the purposes of this corporation and the corporation shall not carry on any other activities not permitted to be carried on by:
1. A corporation exempt from federal income tax under Section 501(c)(3) of the internal Revenue Code of 1954 or the corresponding provision of any future United States internal revenue law.

2. A Corporation contributions to which are deductible under section 170(c)(2) of the Internal Revenue Code of 1954 or the corresponding provision of any future United States internal revenue law.

Section 2.2
Facilities

In furtherance of the purpose of this corporation it is the express intent of the corporation to:

(a)
Enter into a facility use and licensing agreement with the City of Santa Barbara relating to the use of the Los Banos pool City facility.

(b)
Enter into agreements with city, county, local agency, school or owner for use of other facilities to operate Santa Barbara Swim Club Programs.

Section 2.3 
Nonpartisan Activities 

This corporation has been formed under the California Nonprofit Public Benefit Corporation Law for the purposes described above and it shall be nonprofit and nonpartisan. No substantial part of the activities of the corporation shall consist of the publication or dissemination of materials with the purpose of attempting to influence legislation. The corporation shall not participate or intervene in any political campaign on behalf of any candidate for public office or for or against any cause or measure being submitted to the people for a vote unless directly related to the purpose of the corporation.

The corporation shall not, except in an insubstantial degree, engage in any activities or exercise any powers that are not in furtherance of the purposes described above.

ARTICLE III

MEMBERS

Section 3.1
Membership
This corporation shall have no voting members. Any action which would otherwise under law require approval by the members shall only require the approval of the Board of Directors and all rights which would otherwise vest in the members under law shall vest in the Board of Directors of this corporation. The Board of Directors may, by resolution, establish such categories of non-voting members, as it deems advisable.

Section 3.2
Financial Aid
This corporation shall provide Financial Aid to eligible swimmers in accordance with the Scholarship Policy adopted by the Board of Directors of the Santa Barbara Swim Club. 







ARTICLE IV

ANNUAL MEETINGS OF THE CORPORATION 

Section 4.1
Annual Meeting
An annual meeting of the Corporation shall be held no later than the last day of October for the purpose of electing Directors and for the transaction of such other business as may come before the meeting. If the election of Directors shall not be held on the day designated herein for any Annual meeting, or at any adjournment thereof, the Board of Directors shall cause the election to be held at a special meeting of the Board as soon thereafter as conveniently may be done.

Section 4.2
Place of Meeting

The Board of Directors may designate any place within the City of Santa Barbara, State of California, as the place of meeting for the annual meeting or for any special meeting called by the Board of Directors. If no designation is made or if a special meeting be otherwise called, the place of meeting shall be the office of the corporation in the State of California, but if all of the Directors shall meet at any time and place, either within or without the State of California, and consent to the holding of a meeting, such meeting shall be valid without call or notice, and at such meeting any corporate action may be taken.

Section 4.3
Conduct of Meetings
Meetings shall be governed by Robert's Rules of Order, as such rules may be revised from time to time, insofar as such rules are not-inconsistent with or in conflict with these by-laws with the Articles of Incorporation of the corporation or with the laws governing or regulating this corporation.
ARTICLE V

BOARD OF DIRECTORS

Section 5.1
Number of Directors
The corporation shall have seven (7) directors. Collectively, it shall be known as the Board of Directors. The number of Directors may be changed only by amendment of the Articles of Incorporation of this corporation or by amendment of this by-law, or by the repeal of this by-law and adoption of a new by-law as provided in Article XIII of these by-laws.  

Section 5.2
Powers
Subject to the limitations contained in the Articles of Incorporation and these by-laws, the Directors shall exercise the powers of the corporation, control its property and conduct its affairs except as otherwise provided by Law.

Section 5.3
Duties
It shall be the duty of the Directors to:

(a) Perform any and all duties imposed upon them collectively or individually by law, by the Articles of Incorporation of this corporation or by these by-laws.

(b) Appoint and remove and except as otherwise provided in these by-laws, prescribe the duties of all officers, agents, contractors, committee chairmen and employees (if any) of the corporation.

(c) Supervise all officers, agents, committee chairmen and employees (if any) of the corporation to assure that their duties are properly performed.

(d) Meet at such times and places as required by these by-laws.

(e) Establish annual dues, fees and fundraising obligations for the members of this corporation. 

(f) Appoint upon nomination by the President, at the first regular meeting of the Board of Directors held after the annual meeting, the Committee Chairpersons.

(g) The Board may create such ad hoc Committees as it may deem necessary or to be desirable from time to time to further the purposes of the corporation.

Section 5.4
Qualifications
Any person who is 18 years of age or older, is eligible to be elected as a Director.

Section 5.5
Term of Office
Each Director shall hold office for three (3) years and all Directors shall hold office until their respective successors take office. Directors may serve a maximum of two (2) consecutive terms.  After retiring for a minimum of one (1) year Directors may be elected to serve additional terms.

Section 5.6
Election of Directors
Every year the Board of Directors shall appoint a nominating committee.  The Nominating Committee shall consist of one Board member whose term is expiring and two at large members.  The Nominating Committee shall put forward a slate of candidates to fill all vacancies for election at the annual meeting of the Corporation.  

An election shall be held at each annual meeting to fill all vacant Director positions. The Board of Directors shall vote on candidates nominated to fill each of the vacant positions.  A separate vote will be taken for each position.  A candidate receiving a two-thirds majority of the votes from the Board members attending the election meeting shall be elected to fill the new term of office for each position. Directors are eligible for reelection to a maximum number of two (2) consecutive terms. Retired Directors after a one (1) year retirement may be re-elected to additional terms.

Section 5.7
Compensation
     
The Directors shall serve without compensation.  Nothing in this section precludes the Board from taking action to retain a director for services, in compliance with all applicable California and federal law, sound business judgment, the interests of the corporation, and the Board's lawful exercise of the corporation's discretion to enter employment, services, or contractual relationships with a director, subject to law and all directors' duties to the corporation.
Section 5.8
Meetings
(a) The Board of Directors shall hold an organizational meeting immediately following the annual meeting of the corporation at which the Board shall elect officers and conduct such other business as may be appropriate. Such meeting shall be held without notice other than this by-law.

(b) Regular meetings shall be held each month. At the organizational meeting immediately following the annual meeting of Members of the corporation the board shall determine the day of the month, time and site for the regular meetings of the board. The day of the month, time and site for the regular meetings of the Board of Directors shall be posted on the official Santa Barbara Swim Club website.
(c) Special meetings of the Board of Directors may be called by or at the request of the President, Secretary, or any three (3) Directors. The Directors calling a special meeting may fix any place in the Santa Barbara area which is in proximity to a primary pool where a Santa Barbara Swim Club program is operated as the place for holding a special meeting of the Board.

(d) Place of Meetings. Organizational and regular meetings of the Board of Directors shall be designated by the Board at the annual organizational meeting.
(e) Notice. Notice of any special meeting of the Board of Directors shall be given at least five (5) days prior thereto by notice delivered personally, or sent by mail to each Director as shown on the records of the corporation. If mailed, such notice shall be deemed to be delivered when deposited in the United States mail, in a sealed envelope so addressed, with postage prepaid. Any Director may waive notice of any meeting either before or after such meeting. The attendance of a Director at any meeting shall constitute a waiver of notice of such meeting. The business to be transacted at the meeting need not be specified in the notice or waiver of notice of such meeting, unless specifically required by law or by these by-laws.

(f) All Members of the corporation shall be entitled to attend meetings of the Board of Directors.
(g) Closed session meetings of the Board shall be held in accordance with Robert’s Rules of Order.
Section 5.9
Quorum
Four (4) members of the Board of Directors shall constitute a quorum for the transaction of business at any meeting of the Board.

Section 5.10
Required Vote
The act of a majority of the Directors present at a meeting, at which a quorum is present, shall be the act of the Board of Directors unless a greater number is required by law or by these by-laws.

Section 5.11
Vacancies
Vacancies on the Board of Directors shall be filled starting with nomination(s) by Nominating Committee. A two-thirds majority vote of the Directors remaining on the Board is necessary for the position to be filled. Each elected Director selected in the manner provided herein shall hold office for the remaining term of the Director replaced and until a successor is elected to fill the position for a new term by the Board of Directors. A vacancy shall exist at any time a Director resigns, fails to maintain regular membership in the corporation, fails to attend two (2) consecutive meetings of the Board of Directors unless previously excused by the President or is removed from office by the Board of Directors.

Section 5.12
Removal of Directors
An individual Director may be removed from office at any time by the vote or written consent of a two-thirds 2/3 majority of the remaining Board of Directors.

ARTICLE VI

OFFICERS

Section 6.1
Officers
The officers of the corporation are a President, a Vice President, a Secretary, and a Treasurer. No person shall hold more than one office.

Section 6.2
Election and Term of Office
The officers of the corporation shall be elected annually by the Board of Directors at their organizational meeting. Each officer shall hold office until a successor shall have been duly elected. 
Section 6.3
Removal
Any officer elected or appointed by the Board of Directors may be removed by the Board of Directors, whenever in their judgment the best interests of the corporation would be served thereby.

Section 6.4
Vacancies
A vacancy in any office caused by death, resignation, removal, disqualification, or otherwise, may be filled by the Nominating Committee and a vote of the Board of Directors for the un-expired portion of the term as described in Section 5.11 of these by-laws.
Section 6.5
President
The President shall be the principal executive officer of the corporation and shall in general supervise and control all of the business and affairs of the corporation. The President shall preside at all meetings of the Members and of the Board of Directors. The President may sign, with the Secretary or any other proper officer of the corporation authorized by the Board of Directors, any deeds, mortgages, bonds, contracts, or other instruments which the Board of Directors have authorized to be executed, except in cases where the signing and execution thereof shall be expressly delegated by the Board of Directors or these by-laws and in general shall perform all duties incident to the office of President and such other duties as may be prescribed by the Board of Directors from time to time.

Section 6.6
Vice President
In the absence of the President or in the event of the Presidents inability or refusal to act, the Vice President shall perform the duties of the President, and when so acting, shall have all the powers of and be subject to all the restrictions upon the President. The Vice President shall perform such other duties as from time to time may be assigned by the President or by the Board of Directors.

Section 6.7
Secretary
The Secretary shall keep the minutes of the meetings of the Members and of the Board of Directors in one or more books provided for that purpose; see that all notices are duly given in accordance with the provisions of these by-laws or as required by law; be custodian of the corporate records and of the seal of the corporation and see that the seal of the corporation is affixed to all necessary documents required by law, the execution of which on behalf of the corporation under its seal is duly authorized in accordance with the provisions of these by-laws; keep the membership records and in general perform all duties incident to the office of Secretary and such other duties as from time to time may be assigned by the President or the Board of Directors.

Section 6.8
Treasurer
The Treasurer shall have charge and custody of and be responsible for all lands and securities of the corporation; receive and give receipts for moneys due and payable to the corporation from any source whatsoever, and deposit all such moneys in the name of the corporation in such banks, trust companies, or other depositories as shall be selected in accordance with the provisions of Article VIII of these by-laws; and in general perform all the duties incident to the office of Treasurer and such other duties as from time to time may be assigned by the President or by the Board of Directors.

ARTICLE VII

COMMITTEES

Section 7.1     Standing Committees
The Standing Committees of the corporation are the Swim Meet Coordinating Committee, the Finance Committee and the Fundraising Committee.

Section 7.2     Committee Constituency
A Chairman for each Standing Committee shall be appointed annually by the Board of Directors. Each Chairman so appointed may, but is not required to, select additional Members of the corporation as Committee Members, and shall deliver to the Secretary of the corporation the names of the Committee Members.

Section 7.3
Swim Meet Coordinating Committee
The Swim Meet Coordinating Committee shall be responsible for supervision and administration of activities relating to competitive swim meets.

Section 7.4
Finance Committee
The Finance Committee shall be responsible for advising on annual budgets for the corporation and overseeing and monitoring the financial operations of the corporation including auditing the financial agreements and operations of the company contracted to operate the Santa Barbara Swim Club team and any other Santa Barbara Swim Club programs. The Treasurer of the Board and at least one other member of the Board shall be a Member of this Committee. This committee may also retain the services of an independent Certified Public Accountant to examine and audit records and for consultation and advice in the Committees oversight responsibilities.
Section 7.5            Fundraising Committee

 The Fundraising Committee shall be responsible for generating revenue for the operation of the corporation and the acquisition of lands and facilities through various means of philanthropic activities such as annual gifts, events, swim-a-thons, merchandise sales, grants, planned giving and any other means which may be appropriate and within the scope and mission of the Santa Barbara Swim Club.

Section 7.6
Ad Hoc Committees
Ad Hoc Committees for specific purposes or activities may be designated from time to time by resolution of the Board of Directors. Such Committees and Members thereof shall serve at the pleasure of the Board of Directors. The ad hoc committees may include, but are not limited to, Membership Committee, Records Committee, Communication Committee, Hospitality Committee, and USA Swimming Liaison Committee.

Section 7.7
Terms of Office
The Chairmen and each Member of all Committees, Standing and Ad Hoc, shall serve at the pleasure of the Board of Directors.
ARTICLE VIII

CONTRACTS, CHECKS, DEPOSITS AND FUNDS

Section 8.1     Contracts
The Board of Directors may authorize any officer or officers, agent or agents of the corporation, in addition to the officers so authorized by these by-laws, to enter into any contract or execute and deliver any instrument in the name of and on behalf of the corporation, and such authority may be general or confined to specific instances.

Section 8.2
Checks, Drafts. etc.
All checks, drafts, or orders for the payment of money, notes, or other evidences of indebtedness issued in the name of the corporation, shall be signed by such officer or officers, agent or agents of the corporation and in such manner as shall from time to time be determined by resolution of the Board of Directors. In the absence of such determination by the Board of Directors, such instruments shall be signed by the Treasurer or an Assistant Treasurer and countersigned by the President or Vice President of the corporation.

Section 8.3
Deposits
All lands of the corporation shall be deposited from time to time to the credit of the corporation in such banks, trust companies or other depositories as the Board of Directors may select.

Section 8.4
Gifts
The Board of Directors may accept on behalf of the corporation any contribution, gift, bequest, or devise for the general purposes or for any special purpose of the corporation.

Section 8.5
Insurance
The corporation shall maintain insurance, at its expense, to protect itself and any officer or officers, agent or agents, of the corporation against any such liability, cost or expense as might be incurred.

Section 8.6
Indemnification
Each person who is or was an officer, Board member, agent, or employee (if any) of the corporation (including the heirs or executors of such person) shall be indemnified by the corporation to the full extent permitted by the laws regarding non-profit corporations in the State of California, or of any state in which the act or omission indemnified against occurred, against any liability, cost or expense incurred by him in his/her capacity as officer, Board member, agent, or employee, or arising out of their status as a officer, Board member, agent, or employee.

ARTICLE IX

BOOKS AND RECORDS

The corporation shall keep correct and complete books and records of account and shall also keep minutes of the proceedings of its Members, Board of Directors, and Committees having any of the authority of the Board of Directors, and shall keep at the registered or principal office its Membership Records, giving the names and addresses of all Members. All books and records of the corporation may be inspected by any Regular Member, or his agent or attorney for any proper purpose at any reasonable time.

ARTICLE X

FISCAL YEAR

The fiscal year of the corporation shall begin on the first day of October and end on the last day of September in each year.

ARTICLE XI

SEAL

The Board of Directors shall provide a suitable seal containing the name of the corporation and its date and state of incorporation, which seal shall be in the charge of the Secretary. The seal of this corporation shall be affixed to all documents, contracts and papers as the Board of Directors may prescribe.
ARTICLE XII

WAIVER OF NOTICE

Whenever any notice is required to be given under the provisions of the Non-Profit Corporation Act of California or under the provisions of the Articles of Incorporation or the by-laws of the corporation, a waiver thereof in writing signed by the person or persons entitled to such notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of such notice.

ARTICLE XIII

AMENDMENT of BY-LAWS

AMENDMENT BY DIRECTORS.
 The Board of Directors may adopt, amend or repeal these by-laws by a two thirds majority vote.   

CERTIFICATE OF SECRETARY

I, the undersigned, certify that I am presently elected the Secretary of the corporation known as the SANTA BARBARA SWIM CLUB and the above by-laws consisting of 10 pages are the Amended and Restated by-laws of this corporation as adopted pursuant to the preexisting bylaws on July 17, 2019.
Lucia Eickert
Secretary
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