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BYLAWS OF SEBASTOPOL SEA SERPENTS 
A NONPROFIT CORPORATION 

P.O. BOX 2517, SEBASTOPOL, CALIFORNIA 95473 
 

ARTICLE I:  NAME AND APPLICATION 

The name of the incorporated association, hereinafter referred to as the Swim Team, shall be: 

Sebastopol Sea Serpents 
 

The Swim Team shall, at all times, maintain itself as an active member in good standing as 
prescribed by the bylaws and regulations of Pacific Swimming, Inc. and United States Swimming, 
Inc, hereinafter referred to as Pacific Swimming and USA Swimming, or as the Swim Team’s parent 
organizations. 

ARTICLE II:  PURPOSES AND OBJECTIVES 

Section One:  Purposes 

The Swim Team is a Non-profit Mutual Benefit Corporation under the California Mutual 
Benefit Corporation Law.  The purpose of the Swim Team is to engage in any lawful act of activity 
for which the Swim Team is organized under such law.  Specifically, the Swim Team shall promote 
the sport of competitive swimming and provide each swimmer, commensurate with his/her ability, the 
opportunity to develop swimming skills and become a well-rounded athlete.  The Swim Team’s 
purpose shall be fulfilled in accordance with the bylaws, rules, and regulations of Zone 3, Pacific 
Swimming, USA Swimming, and the Federation Internationale De Natation Amateur. 

The primary purposes of the Swim Team are to: 

- Teach competitive swimming, teamwork, comradeship, and sportsmanship. 

- Receive, hold, and disburse gifts, bequests, devises, and other funds for these 
purposes. 

- Own, lease, or otherwise maintain suitable facilities, equipment, or any other 
personal property, which is deemed necessary for its purposes. 

- Enter into, make, perform, and carry out contracts of every kind for any lawful 
purpose, without limit as to amount. 

- Conduct fund-raising activities and programs for the purpose of establishing a capital 
base upon which to rely for uninterrupted funding of its activities and for any 
emergency expenses. 
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Section Two:  Long-Term Goals and Objectives 

The primary goals and objectives of the Swim Team are to: 

- Become the best swim team in Pacific Swimming. 

- Encourage and promote good sportsmanship and good health habits. 

- Meet the competitive needs of each age group and senior swimmer. 

- Provide all swimmers the opportunity to become successful senior swimmers. 

- Recognize the achievements of each individual swimmer. 

- Make friends and have fun swimming. 

Section Three:  Short-Term Goals 

The Board of Directors, hereinafter referred to as the Board, and the principal coach of the 
Swim Team, hereinafter referred to as the Head Coach, by January 1st of each year, shall establish 
short-term goals for the Swim Team commensurate with the status of the Swim Team. 

ARTICLE III:  OFFICE 

The principal office of the Swim Team shall be located in the City of Sebastopol, County of 
Sonoma, State of California.  The Swim Team may have such other offices, either within or without 
the County of Sonoma, State of California, as the Board may determine or as the affairs of the Swim 
Team may require. 

The properties and assets of the Swim Team are irrevocably dedicated to its tax-exempt 
purposes.  No part of the net earnings, properties or assets of the Swim Team, on dissolution or 
otherwise, shall inure to the benefit of any private person or individual, or any member, officer, or 
director of the Swim Team.  In the event of liquidation and dissolution, all properties and assets and 
obligations shall be distributed and paid over to an organization dedicated to the sport of competitive 
swimming, provided that the recipient organization is dedicated to the exempt purpose as specified in 
Internal Revenue Code, Section 501(c)(3). 

ARTICLE IV:  MEMBERS 

Section One:  Definitions 

Definitions of terms used in this article and elsewhere in these bylaws are as follows: 

A. MEMBER:  A family group of individuals consisting of one or more of the swimmers’ 
parent(s) or guardian(s). 

B. SWIMMER:  A swimming member of the family group who is an athlete, registered in 
USA Swimming, and engaged in competitive swimming or in the act of learning 
competitive swimming skills. 
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C. REGULAR MEMBER:  The parent(s) or guardian(s), within the family group containing 
swimmers, who is 18 years of age or older, or any member of the Swim Team’s coaching 
staff who has signed a valid and enforceable coaching contract and during the period the 
contract is in force. 

D. HONORARY MEMBER:  A person who is granted honorary membership by the Board 
can be any citizen of the community who, in the opinion of the Board, has rendered 
distinguished service to the Swim Team. 

Section Two:  Voting Rights 

Each member (family group) shall be entitled to one (1) vote on each matter submitted to a 
vote of the general membership. 

An honorary member may be entitled to one (1) vote on each matter submitted to a vote of 
the general membership if such voting rights are reserved to the member when the board grants 
honorary membership. 

Section Three:  Duties of Membership 

Each regular member of the Swim Team shall; 
 

a) be in good standing and current on all dues;  
 

b) complete all required volunteer hours or remit a monetary equivalent; 
 

c) serve on a standing committee as needed; 
 

d) promote the Swim Team to the community at every opportunity;  
 

e) promote the sport of swimming and recruit members at every opportunity. 
 

Section Four:  Resignation 

Any member may resign by filing a written resignation with the Vice President or designee.  
Such resignation shall not relieve the member so resigning of the obligation to pay any dues, 
assessments, or other charges accrued and unpaid. 

Section Five:  Termination of Membership 

The Board, by affirmative vote of a two-thirds majority of a quorum of the Board, may 
suspend or expel a member for cause, after an appropriate hearing.  The Board may terminate the 
membership of any member who becomes ineligible for membership, resigns, defaults in the payment 
of dues or other obligations based on a determination by the board that the member failed to a 
material and serious degree to observe the rules of conduct governing the Swim Team or the rules and 
regulations of the Swim Team’s parent organizations. 
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Section Six:  Reinstatement 

Upon written request signed by the former member and filed with the Vice President or 
designee, the Board may reinstate such former member to general membership of such terms as the 
Board may deem appropriate. 

ARTICLE V:  MEETINGS OF MEMBERS 

Section One:  Annual Meeting 

An annual meeting of the general membership shall be held within the final sixty days (60) of 
each fiscal year ending on the thirty first (31) day of August at a place and time designated by the 
Board for the purposes of electing directors and for the transaction of such other business as may 
come before the meeting.  Written notice of the annual meeting shall be delivered to each member, 
stating the place, day, and hour of such meeting, either personally, via the team member folder 
available at the pool, by electronic mail with delivery service notification, or by mail, not less than ten 
or more than thirty days prior to such meeting.  In the case of a special meeting or when required by 
these bylaws, the purpose or purposes for which the meeting is called shall be stated in the notice.  If 
mailed, the notice of a meeting called shall be deemed to be delivered when deposited in the United 
States mail with postage prepaid addressed to the member at the member’s address as it appears on 
the records of the Swim Team. 

Section Two:  Special Meetings 

Special Meetings of the general membership may be called by the President, a majority of the 
Board, or not less than one-tenth (10 percent) of the members whose dues and other fee assessments 
are current. 

Section Three:  Emergency Action 

If because of emergency or a situation arises in which action must be taken without sufficient 
time to call a special meeting of the membership, or action must be taken before the next quarterly 
meeting of the membership, and such action is required by law or by these bylaws to be taken at a 
meeting of the general membership, such action may be taken without a meeting if the majority of the 
membership consents to such action.  A poll of the membership shall be conducted by the President 
or her/his authorized representative. 

Section Four:  Quorum 

Members of the Swim Team holding fifty percent (50 percent) of the votes that may be cast at 
any meeting on which notice was given in accordance with these bylaws, shall constitute a quorum of 
the general membership.  In the absence of a quorum of the general membership, fifty percent (50 
percent) of the directors present at a meeting of the general membership shall constitute a quorum.  If 
a quorum is not present at any said meeting, a majority of the membership present may adjourn the 
meeting without further notice. 
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ARTICLE VI:  DIRECTORS 

Section One:  General Purpose 

The affairs of the Swim Team shall be managed by directors who are elected from the general 
membership, and the Head Coach.  Directors shall collectively be referred to as the Board of 
Directors. 

Section Two:  Number and Tenure 

Swim Team directors shall number no less than six four (64) and no more than ten (10) and 
shall include the President, Vice President, Recording Secretary, Treasurer and Directors-at-Large. 
Directors shall be elected by and from the general membership at each annual meeting by a majority 
of the quorum. President, Vice President, Recording Secretary, Treasurer shall be elected for a two-
year term.  Director-at-large shall be elected for a one-year term.  Elections, as appropriate, shall 
occur at each annual meeting of the membership by a majority of the quorum, and the directors shall 
hold office until their successors have been elected. 

The Board may appoint any regular members as assistants to any elected officers as it deems 
desirable; such assistants to have the authority and perform the duties prescribed by the Board. 

If, for any reason, the election of directors is not held at the annual membership meeting, such 
election shall be held as soon afterwards as is convenient and in accordance with provisions in these 
bylaws. 

To encourage communication between the Board and swimmers, Team Captains may be 
elected annually by swimmers under the direction of the Head Coach.  Team Captains are authorized 
members of the Board to serve in an advisory capacity, but without any voting rights or other rights 
specifically reserved for elected officers or directors or for the Head Coach. 

Section Three:  Limitation of Terms 

The directors of the Swim Team shall be limited to no more than two consecutive terms in 
any one office excepting the position of Treasurer if necessary for reasons of continuity.  If the office 
of Treasurer exceeds two consecutive terms, an audit may be conducted, the results of which will be 
filed with other papers of business and kept for a period of five (5) years. 

Section Four:  Removal of Directors 

Any director elected by the general membership may be removed by (1) a two-thirds majority 
of the remaining Board which is not a party to the action whenever, in its judgment, the best interests 
of the Swim Team would be served thereby, or (2) a two-thirds majority of a quorum of the general 
membership at any regular or special membership meeting. 

Any director removed by the Board may appeal to the general membership at the first regular 
or special meeting of the membership and may be sustained by a majority of a quorum present at the 
meeting. 
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Section Five:  Vacancies 

A vacancy in any directorship, because of death, resignation, removal, disqualification, or 
otherwise, shall be filled through appointment by the Board.  An officer or director appointed to fill a 
vacancy shall be appointed for the unexpired term of his/her predecessor in office. 

Section Six:  Compensation 

No director shall be entitled to any compensation for services rendered as a director, but each 
of said persons may be reimbursed for any expenses incurred on behalf of the Swim Team if said 
reimbursement is approved by the Board. 

Section Seven:  President 

The President shall be the principal executive officer of the Swim Team and shall in general 
supervise and control all of the business and affairs of the Swim Team; preside at all meetings of the 
members, of the Board, and all committees for which a chairperson has not been appointed.  The 
President shall make no motions or amendments, but shall cast the deciding vote in case of ties. 

The President shall annually prepare personnel contracts for the Head Coach, and if 
appropriate, other coaching staff and present the contracts to the Board for approval no later than the 
last meeting of the board before an existing Head Coach or other coaching contract expires.  The 
President may sign, with any other proper director of the Swim Team authorized by the Board or 
these bylaws, any contracts or other instruments that the Board has authorized to be executed, except 
in the case where the signing and execution thereof shall be expressly delegated by the Board or by 
these bylaws to some other director or agent of the Swim Team.  The President shall also perform all 
other duties as may be prescribed by the Board. 

Section Eight:  Vice President 

In the absence of the President or in the event of his/her 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 ensure all provisions regarding annual nominations and elections are 
properly carried out.  The Vice President shall perform such other duties as may be prescribed by the 
President or the Board. 

Section Nine:  Treasurer 

The Treasurer shall be the custodian of the financial records and accounts of the Swim Team; 
have charge and custody of and be responsible for all funds of the Swim Team; receive and give 
receipts for monies due and payable to the Swim Team from any source whatsoever; collect and 
account for membership dues, annual registration fees, and other amounts payable by members; 
deposit all such monies in the name of the Swim Team in such banks, trust companies, or other 
depositories as shall be selected by the Board; report quarterly upon the standing of all members of 
the Swim Team; provide a brief, but comprehensive quarterly financial report to the Swim Team; and 
in general perform all duties incident to the office of Treasurer and such other duties as may be 
prescribed by the President or the Board.  Treasurer shall prepare an annual budget of team finances 
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to the Board of Directors at the February meeting and to the general membership at the Annual 
Meeting. 

The Treasurer shall make the Swim Team’s financial records and reports available for 
independent audit whenever required by the Board during regular business hours. 

Section Ten:  Recording Secretary 

The Recording Secretary shall be the custodian of all permanent records of the Swim Team 
pertaining to Swim Team finances and membership; keep the minutes of the meetings of the 
membership at large and of the Board in one or more books or binders provided for that purpose; call 
to the attention of the President all unfinished business; and in general perform the duties incident to 
the Office of Recording Secretary including such other duties as may be prescribed by the President 
or the Board. 

ARTICLE VII:  MEETINGS OF THE BOARD OF DIRECTORS 

Section One:  General Purpose 

The Board of Directors shall be responsible for holding meetings to manage affairs of the 
Swim Team. 

Section Two:  Regular Meetings 

The Board shall hold quarterly meetings, at a place and time to be designated by the Board.  
Such meetings shall be scheduled at the annual membership meeting.  Written notice, including 
notice by electronic mail with delivery service notification, of quarterly meetings of the Board shall 
be given at least seven (7) days before the scheduled date of the meeting to all directors of the Swim 
Team.  When the scheduled meeting date falls on a holiday designated by law or a meeting place 
cannot be secured on said date, the President may reschedule the meeting within seven (7) days.  The 
annual membership meeting shall serve in lieu of quarterly Board meetings when the quarter in which 
the meetings occur coincide. 

Section Three:  Special Meetings 

Special meetings of the Board may be called by or at the request of the President or any two 
directors of the Swim Team.  The directors calling a special meeting may fix the place and time for 
the special meeting. 

Notice, including notice by electronic mail with delivery service notification, of a special 
meeting of the Board shall be given at least seven (7) days before the scheduled date of the meeting to 
all directors of the Swim Team in person or at his/her address or telephone number.  Any director 
may waive notice of any special meeting.  The attendance of any director at a special meeting 
constitutes a waiver of notice of such meeting.  The business to be transacted at the meeting need not 
be specified on the notice of such meeting, unless specifically required by these bylaws. 
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Section Four:  Open and Closed Meetings 

All meetings of the Board shall be open to the general membership except those meetings, 
which in the sole discretion of the Board, involve discussions of personal, personnel, or other matters 
inappropriate to open discussion. 

Section Five:  Quorum 

A majority of the Board shall constitute a quorum for the transaction of business at any 
regular or special meeting of the Board, but if less than a majority of the directors are present, a 
majority of those directors present may adjourn the meeting without further notice. 

Section Six:  Participation in meeting by Conference Telephone 

Any or all members of the Board may participate in a meeting by conference telephone, video, or 
similar communications equipment, so long as members participating can hear one another in such 
meeting and such participation shall constitute presence in person at the meeting. 

ARTICLE VIII:  COACHES 

Section One:  Coaching Positions 

The Swim Team shall at all times employ a Head Coach, who is properly qualified in 
accordance with the laws of the State of California and the bylaws and regulations of the Swim 
Team’s parent organizations, to administer the Swim Team’s swimming programs. 

The Swim Team, depending on the characteristics and size of the general membership, shall 
have a Senior Swimming Program and/or an Age Group Swimming Program.  The Board shall 
therefore authorize from time-to-time, consistent with the needs of the general membership, a Head 
Age Group Coach who shall be responsible, under the supervision of the Head Coach, for the 
instruction and practices of swimmers in the Age Group Swimming Program.  The Board, as it deems 
appropriate, may also authorize assistant coaches for either the Senior Swimming Program or Age 
Group Swimming Program. 

Section Two:  Board of Director Responsibilities 

The Board is responsible for hiring a Head Coach, and if deemed necessary, a Head Age 
Group Coach and/or assistant coaches; approving employment contracts for all coaches, prepared on 
behalf of the Board by the President, and providing an annual evaluation to the Head Coach regarding 
his/her performance.  The Board shall terminate any member of the coaching staff by vote of three-
quarters of the quorum of the Board whenever, in its judgment, the best interests of the Swim Team 
would be served thereby.  The Board shall give the Head Coach authority to interview and select a 
Head Age Group Coach or assistant coaches, when authorized by the Board, but shall reserve the 
right of final approval over the salary, terms of employment, and identity of any coaching staff. 

Section Three:  Head Coach Duties and Responsibilities 

The Head Coach shall act as a director of the Swim Team and shall be awarded all the rights 
and duties commensurate with the directorship, work actively with the Board to maintain the financial 
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stability of Swim Team and participate in establishing the annual Swim Team budget, and assist the 
Board to formulate short-term Swim Team goals and objectives. 

The Head Coach, consistent with the laws of the State of California and the rules and 
regulations of USA Swimming and Pacific Swimming, shall ensure that he/she and all other members 
of the coaching staff meet all current certification requirements of the State of California, and of 
Pacific Swimming and USA Swimming. 

The Head Coach shall direct the entire competitive swimming program; if appropriate and if 
authorized to do so, concentrate his/her activities on the Senior Swimming Program while overseeing 
an Age Group Swimming Program for which he/she will hire, with Board approval, a Head Age 
Group Coach, hire, with Board approval, assistant coaches consistent with the Swim Team’s goals 
and membership characteristics; maintain each swimmer’s competitive group status set forth in 
Article XI of these bylaws; develop and implement Swim Team workout schedules and practice 
hours; ensure that swimming practices and all other training activities are properly supervised; 
recommend to the Board workout-related facility, supplies, and equipment requirements; establish, 
with final Board approval, an annual schedule of meets; designate and attend team meets; and recruit, 
train, and annually evaluate assistant coaches; report quarterly on the progress and status of the Swim 
Team’s competitive swimming program and the membership status of swimmers that comes to 
his/her attention. 

The Head Coach shall, if deemed appropriate by the Board, arrange elections annually, to be 
voted upon by all swimmers, for at least one and no more than two Team Captains each from among 
Senior Program swimmers and among Age Group Program swimmers. 

The Head Coach or his/her duly appointed representatives, shall make all reasonable efforts 
to remain at the pool complex after scheduled practices until all swimmers less than 14 years of age 
have left the pool complex or are under the supervision of an adult known to the Head Coach.  This 
requirement shall be waived if lifeguards or other employees of the pool complex are scheduled to be 
present at the pool complex for at least 30 minutes after the scheduled end of the Swim Team 
practice. 

The Head Coach shall from time-to-time make and adopt rules and regulations regarding the 
conduct of swimmers and regular members at practices and at meets, and the participation of 
swimmers in meets.  Adoption of said rules and regulations or any amendments thereto shall be 
communicated to the Board and the general membership prior to any attempt to enforce said rules and 
regulations, and amendments to said rules and regulations. 

The Head Coach shall from time-to-time handle discipline problems concerning swimmers 
and assistant coaches and report for adjudication to the Coaching Committee asset forth in Article XII 
of these bylaws in the event of a dispute or disagreement between the coaching staff and a member of 
the Swim Team. The Head Coach shall from time-to-time receive and carry out other responsibilities 
assigned by the Board. 

Section Four:  Head Age Group Coach Duties and Responsibilities 

The Head Age Group Coach, under the direction of the Head Coach, shall assist the Head 
Coach in all of the areas determined by the Head Coach and shall develop the Age Group Swimming 
Program philosophy, training program, meet schedules, and short term goals. The  Head Age Group 
Coach shall also conduct regular daily workouts; supervise swimmers competing in swim meets as 
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directed by the Head Coach; and in general perform such other duties as may be prescribed by the 
Head Coach or the Board. 

Section Five:  Assistant Coach Duties and Responsibilities 

Assistant Coaches, under the direction of the Head Coach, shall conduct regular daily 
workouts; supervise swimmers competing in swim meets as directed by the Head Coach; and in 
general perform such other duties as may be prescribed by the Head Coach or the Board. 

Section Six:  Other Coaching Duties and Responsibilities 

All members of the coaching staff shall maintain an atmosphere on the pool deck that is 
conducive to the goals of the Swim Team; keep the Head Coach or the Board informed of discipline 
problems occurring on deck or problems with individual swimmers or parents; and attend, with Board 
approval, such educational training programs as deemed necessary by the Head Coach or the Board to 
improve their coaching skills and abilities. 

Section Seven:  Swim Team Membership 

There shall be no prohibition against any of the coaching staff what would keep them from 
participating as swimmers on the Swim Team, concurrently with their positions on the coaching staff, 
except that no coach may hold an elected office of the Swim Team. 

ARTICLE IX:  COMMITTEES 

Section One:  Standing Committees 

Standing committees may be established by these bylaws or by the Board, and the Board may 
invest in such committees the powers that it deems necessary to accomplish the purpose of the 
committee, subject to the conditions as may be prescribed by the Board.  All committees so 
established shall keep regular minutes of the business of their meetings and shall cause these to be 
permanently recorded for that purpose, and shall report the same to the Board at its next regularly 
scheduled meeting. 

ARTICLE X:  CONTRACTS, CHECKS, DEPOSITS, FUNDS AND AUDITS 

Section One:  Contracts 

The Board may authorize any director or directors, agent, or agents of the Swim Team, in 
addition to directors so authorized by these bylaws, to enter into any contracts or execute and deliver 
any instrument in the name of and on behalf of the Swim Team, and such authority may be general or 
confined to specific instances. 

Section Two:  Checks, Drafts, Orders for Payment 

All checks, drafts, or orders for payment of money, notes, or other evidence of indebtedness 
issued in the name of the Swim Team shall be signed by such director or directors, agent or agents of 
the Swim Team and in such manner as shall from time-to-time be determined by the Board.  In such 
absence of such determination by the Board, such instruments shall be signed by the Treasurer and 
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countersigned by the President, Vice President, Recording Secretary, or Head Coach of the Swim 
Team. 

Section Three:  Deposits 

All funds of the Swim Team shall be deposited in a timely manner, to the credit of the Swim 
Team in such banks, trust companies, or other depositories as the Board may select. 

Section Four:  Gifts and Bequests 

The Board may accept on behalf of the Swim Team any contribution, gift, bequest, or devise 
for general purposes or for any special purpose of the Swim Team. 

Section Five:  Audits 

The Board may authorize each year an audit of the financial records and authorized payments 
of expenditures.  A majority of a quorum of the general membership at any regular or special 
membership meeting may require an audit of these same records and payments of expenditures. 

ARTICLE XI:  GRIEVANCES 

Section One:  Settlement of Grievances 

In the event of a dispute or disagreement between the coaching staff or an individual coach 
and a member of the Swim Team regarding the discipline or ethics used by the Head Coach or the 
coaching staff in the conduct of the team practice or other team activity, there shall be a grievance 
procedure consisting of a hearing before the Board of Directors.  The hearing shall be initiated by the 
aggrieved party, either a member of the coaching staff, or the member, by communicating in writing 
to the President that he/she desires a grievance hearing before the Board.  The President shall call a 
meeting of the Board within a reasonable time not to exceed 30 days for the purpose of hearing the 
grievance.  Each party to the grievance shall also be notified of the time and place of the meeting, and 
shall be entitled to attend to present his/her side of the grievance.  The Board at such hearing shall 
make every effort to conciliate and arbitrate any apparent misunderstanding, which gave rise to the 
grievance.  The Board, after due deliberation, shall make a recommendation to the Board as to 
whether or not the grievance was well founded. 

No member of the Board who is a party to the grievance shall participate in any deliberations, 
votes, or recommendations on such grievance.  Additionally, the President shall not have a vote on 
any decision regarding a grievance but shall cast the deciding vote in case of ties. 

The Board shall consider the grievance at its next regularly scheduled meeting, in a closed 
board session, on whether to sustain or overrule the grievance in the event that conciliation and 
arbitration are not successful. 

ARTICLE XII:  INDEMNIFICATION 

Section One:  Definitions 

Definitions of terms used in this article are as follows: 
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A. Agent:  Any person who is a member of the Board, or any regular member who has been 
authorized by the Board to act on behalf of the Swim Team.  The Swim Team is not 
liable for any agreements entered into by any one other than an agent as specified by 
these bylaws or by the Board 

B. Proceeding:  Any threatened, pending, or completed action or proceeding whether civil, 
criminal, administrative, or investigative. 

C. Expense:  Without limitation, all attorneys’ fees, costs, and any other expenses incurred 
in the defense of any claims or proceedings against an agent by reason of his/her position 
or relationship as agent and all attorneys’ fees, costs, and other expenses incurred in 
establishing a right to indemnification under this article. 

Section Two:  Successful Defense by Agent 

To the extent that an agent of the Swim Team has been successful on the merits in defense of 
any proceeding referred to in this article, or in the defense of any claim, issue, or matter therein, the 
agent shall be indemnified against expenses actually and reasonably incurred by the agent in 
connection with the proceeding, or sustains a judgment rendered against him/her, then the provisions 
of Section Three through Section Five of this article shall determine whether the agent in entitled to 
indemnification. 

Section Three:  Actions Brought by Persons Other Than the Swim Team 

Subject to the required findings to be made pursuant to Section Five below, the Swim Team 
shall indemnify any person who was or is a party, or is threatened to be made a party, to any 
proceeding other than an action brought by, or on behalf of, the Swim Team, or by a director or 
person granted related status by the Attorney General of the State of California on the ground that the 
defendant director was or is engaging in self-dealing within the meaning of California Code Section 
5233, or by the Attorney General for any breach of duty relating to assets held in charitable trust, by 
reason of the fact that such person is or was an agent of the Swim Team, for all expenses, judgments, 
fines, settlements, and other amounts actually and reasonable incurred in connection with the 
proceeding. 

Section Four:  Actions Brought on Behalf of the Swim Team 

A. Claims Settled Out of Court.  If any agent settles or otherwise disposes of a threatened 
pending action brought by or on behalf of the Swim Team, with or without court 
approval, the agent shall receive no indemnification for either amounts paid pursuant to 
the terms of the settlement or other disposition or for any expenses incurred in defending 
against the proceeding. 

B. Claims and Suits Awarded Against Agent.  The Swim Team shall indemnify any person 
who was or is threatened to be made a party to any threatened, pending, or completed 
action brought by or on behalf of the Swim Team by reason of the fact that the person is 
or was an agent of the Swim Team, for all expenses actually and reasonable incurred in 
connection with the defense of that action, provided that both of 

1. The determination of good faith conduct required by Section Five, below, must 
be made in the manner provided for in that section, and 
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2. Upon application, the court in which the action was brought must determine that, 
in view of all of the circumstances of the case, the agent should be entitled to 
indemnity for the expenses incurred.  If the agent is found to be so entitled, the 
court shall determine the appropriate amount of expenses to be reimbursed. 

Section Five:  Determination of Agent’s Good Faith 

The indemnification granted to an agent in Sections Three and Four, above, is conditioned on 
the following: 

A. Required Standard of Conduct.  The agent reimbursement must be found, in a manner 
provided below, that he/she acted in good faith, in a manner he/she believed to be in the 
best interest of the Swim Team, and with such care, including reasonable inquiry as an 
ordinarily prudent person in a like position would use in similar circumstances.  The 
termination of any proceeding by a judgment, order, settlement, conviction, or on a plea 
of nolo contendere or its equivalent shall not, of itself, create a presumption that the 
person did not act in good faith or in manner which he/she reasonably believed to be in 
the best interest of the Swim Team or that he/she had reasonable cause to believe that 
his/her conduct was unlawful.  In the case of a criminal proceeding, the person must have 
had no reasonable cause to believe that his conduct was unlawful. 

B. Manner of Determination of Good Faith Conduct.  The determination that an agent did 
act in a manner complying with Paragraph A above shall be made by: 

1. The Board by a majority vote of a quorum consisting of directors who are not 
parties to the proceeding. 

2. The affirmative vote (or written ballot filed in the minutes of the Board) of a 
majority of the votes represented and quorum is present (which affirmative votes 
also constitute a majority of the required quorum); or 

3. The court in which the proceeding is or was pending.  Such determination may 
be made on application brought by the Swim Team or the agent or the attorney or 
other person rendering a defense to the agent, whether or not the Swim Team 
opposes the application by the agent, attorney or other person. 

Section Six:  Limitations 

No indemnification or advance shall be made under this article, except as provided in Section 
Two or Section Five in Paragraph B3, in any circumstance when it appears that the: 

A. Indemnification of advance would be inconsistent with a provision of the articles of these 
bylaws, a resolution of the members, or an agreement in effect at the time of the accrual 
of the alleged cause of action asserted in the proceeding in which the expenses were 
incurred or other amounts were paid, which prohibits or otherwise limits indemnification; 
or 

B. Indemnification would be inconsistent with any condition expressly imposed by a court 
in approving settlement. 
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Section Seven:  Advance of Expenses 

Expenses incurred in defending any proceeding may be advanced by the Swim Team before 
final disposition of the proceeding on receipt of an undertaking by or on behalf of the agent to repay 
the amount of the advance unless it is determined ultimately that the agent is entitled to be 
indemnified as authorized in this article. 

Section Eight:  Insurance 

The Board may adopt a resolution authorizing the purchase and maintenance of insurance on 
behalf of any agent of the Swim Team against any liability asserted against or incurred by the agent in 
such capacity or arising out of the agent’s status as such, whether or not the Swim Team would have 
the power to indemnify the agent against that liability under the provisions of this section. 

ARTICLE XIII:  MISCELLANEOUS 

Section One:  Books and Records 

The Swim Team shall keep correct and complete books and records of its account and shall 
also keep minutes of the proceedings of its members, the Board, and committees having any authority 
of the Board.  The Swim Team shall also keep at the principal office a record giving the name and 
address of the members entitled to vote.  Any member or his agent may inspect all books and records 
of the Swim Team, for any proper purpose at any reasonable time. 

ARTICLE XIV:  AMENDMENT PROCEDURES 

These Bylaws may be amended by a two-thirds (2/3) majority of the quorum of the board of 
directors at the annual meeting or special meeting of the board. Notice in writing of a 
proposed Bylaws amendment shall have been submitted to the Secretary and provided to 
members of the Board at the meeting preceding the one at which it is to be voted upon. 
 
 
APPROVED AND ACCEPTED: 

 
 
 ____________________________________  
President Date 

 
 ____________________________________  
Vice President Date 
 
 ____________________________________  
Secretary Date 
 
 ____________________________________  
Treasurer Date 
 
 

 ____________________________________  
Member at Large Date 
 
 ____________________________________  
Member at Large Date 
 
 ____________________________________  
Member at Large Date 
 
 ____________________________________  
  Head Coach Date 


