Auburn Golden Gardeners, Inc. Bylaws \&/
.O.Uburn\

: it Gardeners

Article 1 - Name and Affiliafion

1.1 The name of this nonprofit corporation shall be Auburn Golden Gardeners, Inc., hereinafter
referred to as AGG.

1.2 The AGG shall be a member of California Garden Clubs, Inc. (CGCI).

Article 2 - Objectives

2.1 An objective of AGG shall be to create, promote, and further interest in horticulture, gardening,
plant and bird life, and appreciation of the natural beauties of Placer County.

2.2 Another objective of AGG is to manage and operate a community garden for the benefit of its
members.

Article 3 - Non-profit Status

3.1 AGG is organized exclusively for charitable, educational, or scientific purposes, including, for such
purposes, the making of distributions to organizations that qualify under section 501(c)(3) of the
Internal Revenue Code, or the corresponding section of any future federal tax code.

3.2 No part of the net earnings of the corporation shall inure to the benefit of, or be distributable to its
members, trustees, officers, or other private persons, except that the corporation shall be
authorized and empowered to pay reasonable compensation for services rendered and to make
payments and distributions in furtherance of the purposes set forth in the purpose clause hereof.

3.3 No substantial part of the activities of the corporation shall be the carrying on of propaganda, or
otherwise attempting to influence legislation, and the corporation shall not participate in, or
intervene in (including the publishing or distribution of statements) any political campaign on
behalf of or in opposition to any candidate for public office.

3.4 Notwithstanding any other provision of these articles, the corporation shall not carry on any other
activities not permitted to be carried on (a) by an organization exempt from federal income tax
under section 501(c)(3) of the Internal Revenue Code, or the corresponding section of any future
federal tax code, or (b) by an organization, contributions to which are deductible under section
170(c)(2) of the Internal Revenue Code, or the corresponding section of any future federal tax
code.

3.5 Upon the dissolution of the corporation, assets shall be distributed for one or more exempt
purposes within the meaning of section 501(c)(3) of the Internal Revenue Code, or the
corresponding section of any future federal tax code, or shall be distributed to the federal
government, or to a state or local government, for a public purpose. Any such assets not so
disposed of shall be disposed of by a Court of Competent Jurisdiction of the county in which the
principal office of the corporation is then located, exclusively for such purposes or to such
organization or organizations, as said Court shall determine, which are organized and operated
exclusively for such purposes.

3.6 AGG may either obtain its tax-exempt status through the Group Tax Exemption Program (GTEP) of
the CGCl or it may apply directly to the federal and state tax authorities.

Article 4 - Membership, Dues and Meetings
4.1 Membership
4.1.1 A person of age 50 years or older having one or more of the objectives of AGG shall be
eligible for membership.
4.1.2 No sectarian, racial, or political test for membership is required.
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4.2

4.3

4.1.5

Application formembership may be made in a manner prescribed by the Secretary, which
shall not conflict with these Bylaws, and may include applicant’'s agreement to these
Bylaws, the Gardening Rules and Regulations Agreement and gardening waiver of liability
(including any subsequent amendments thereto of each), as applicable.

Members shall have the right fo vote at the Members Meetings on matters brought to the
Members, be elected to the Board of Directors, hold office and join committees.

Any Member, Officer or Board Member may be removed upon a two-thirds vote of the
Members present and voting at Annual or Special Members Meetings, a quorum being
present.

Member Dues

4.2.1
422

423

4.2.4

Members pay dues annually.

Members can be removed from membership by the Board of Directors for failure to pay
dues in a timely fashion as determined by the Board of Directors. Membership may be
reinstated upon payment of delinquent dues: however; any privileges of memberships
may be adjusted accordingly.

Members joining mid-season will have their dues adjusted/applied to the subsequent
season as determined by the Board of Directors.

Changes to the amount of the dues will be recommended by the Budget and Finance
Committee to the Board of Directors and ratified by the Members.

Members Meetings

4.3.1

43.2

433

Regular Members Meetings

4.3.1.1 Regular Meetings of the Members can be held for the general objectives and other
related purposes.

4.3.1.2 Regular Members Meetings can be held on a schedule or be called by the Board
of Directors and/or President.

4.3.1.3 Business of the AGG may not be conducted at a Regular Members Meeting, unless
the meeting also meets the requirements of a Special Members Meeting.

Annual Members Meeting

4.3.2.1 An Annual Members Meeting shall be held before the end of the fiscal year.

4.3.2.2 The place, tfime and date of the Annual Members Meeting will be determined by
the Board of Directors.

43.2.3 At the Annual Members Meeting, the Nominating Committee will provide
candidates for open Officer and Board Member positions and on the Nominating
Committee, and the election will be held.

4.3.2.4 Other business of the AGG properly brought before the Annual Members Meeting
in accordance with the procedures set forth in this Arficle may be conducted,
including adopting and ratifying amendments to the Bylaws and Gardening Rules
and Regulations Agreement.

Special Members Meetings

4.3.3.1 A Special Members Meeting may be called for any purpose or purposes including
adopting and ratifying amendments to the Bylaws and Gardening Rules and
Regulations Agreement.

4.3.3.2 Special Members Meetings can be called by the Board of Directors and/or
President, or a majority of Members.

4.3.3.3 If a Special Members Meeting is properly called by a majority of Members, the
request shall be in writing, specifying the general nature of the business proposed
to be fransacted, and sent to the President and Secretary. No business may be
fransacted at such a Special Members Meeting other than specified in such notice.
The Board of Directors shall determine the fime and place of such a Special
Members Meeting, which shall be held not less than five (5) nor more than thirty
(30) days after the date of the receipt of the request.
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4.3.4 |Initial Members Meeting

4.3.4.1

4.3.4.2

4.3.43

Following the incorporation of the AGG by the incorporator (“Incorporator”), the
Incorporator will call an initial Members Meeting (“Initial Members Meeting”).

The Incorporator will use ifs reasonable efforts o provide (by hand, electronic or
postal mail) notfice of the Initial Members Meeting fo those who have expressed
interest in membership at least 21 days prior to the date of the Initial Members
Meeting. The nofice will include an application for membership.

The agenda for the Initial Members Meeting will be:
4.3.4.3.1 Ratification (and possible amendents) of the Bylaws; and
4.3.4.3.2 Election of Officers (President, Vice-President, Secretary and

Treasurer) and three to five additional Directors.
Nominations for the Officers and three to five additional Directors may be made
by any Member prior to, or at, the Initial Members Meeting. Proposed amendments
to the Bylaws may be made in writing by any Member at least 10 days prior to the
Initial Members Meeting. Incorporator will act as chairperson of the Initial Members
Meeting and may appoint an acting Secretary of the Initial Members Meeting.
Upon election of a President, Incorporator will resign.

4.3.5 Meeting Notice, Quorum and Voting

4.3.5.1

4.3.5.2

43.5.3

4.3.5.4

Written notice of time and place of the Annual and Special Members Meetings
shall be mailed (electronic or postal) to Members at least 21 days prior to the date
of such meetings.

A quorum shall be 50% of membership. The voting membership shall consist of
Members in attendance (including by electronic means in all or part). Unless
otherwise specified by these Bylaws, all matters, and elections will be decided by
majority vote. To be elected, a candidate must receive maijority vote for the
posifion for which that candidate is nominated and if no candidate receives a
maijority, then no one is elected to that position (unless subsequently elected in a
possible runoff vote). Election of Officers (President, Vice-President, Secretary and
Treasurer) and additional Directors af Annual Members Meetings may include
voting by absentee written ballots in a manner determined by the Board of
Directors. There shall be no proxy voting.

In an emergency, the Board of Directors by a two-thirds vote may cancel the
Annual Members Meeting or may change the place and date.

In the event of a national crisis, all AGG business may be conducted at a meeting
of the Board of Directors.

ARTICLE 5 - Officers and Their Duties

5.1 Elected Officers shall be President, Vice-President, Secretary and Treasurer.
5.2 The President shall:
5.2.1 Dbe the chief executive officer and official representative of AGG;
5.2.2 preside at all meetings of the Board of Directors, the Executive Committee, the Members
Meeting; and

5.2.3 appoint any Member to fill an Officer or Board Member vacancy (all appointments shall
be presented to the Board of Directors for ratification);
5.2.4 be an ex-officio member of all committees, except the Nominating Committee; and
5.2.5 perform all other duties pertaining to the office.
5.3 The Vice-President shall:
5.3.1 perform the duties of the President in the absence of or at the request of the President;

and

5.3.2 accept a committee chairmanship as assigned by the Board of Directors.
5.4 The Secretary shall:
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5.4.1 keep minutes of meetings and distribute copies to the appropriate recipients within three
weeks of each meeting;

5.42 maintain a file of amendments to Bylaws and Gardening Rules and Regulations
Agreement;

5.4.3 keep the corporate seal, records and papers of the corporation;

5.4.4 maintain the current list of members, including their emergency contacts;

5.4.5 conduct correspondence of the corporation under the direction of the President;

5.4.6 mail (electronic or postal) notices of meetings;

5.4.7 provide minutes of the administration for the permanent files; and

5.4.8 perform such other duties as prescribed by the Board of Directors.

5.5. The Treasurer shall:

5.5.1 receive annual dues and all other monies collected in the name of AGG;

5.5.2 deposit all monies in the name of AGG with a bank(s) authorized by the Board of Directors
in designated general or specific accounts;

5.5.3 administer AGG funds as authorized by the Board of Directors;

5.5.4 issue checks for payment of bills; fransfer funds; sign all checks;

5.5.5 prepare financial reports (including supporting bank statements) for the Board of Directors’
meetings;

5.5.6 monitor bank accounts to ensure they do not exceed the limit insured by the FDIC;

5.5.7 pay per-capita dues to CGCl and Golden Foothills District, insurance premiums for policies
determined by the Board of Directors (including property liability insurance and director’s
and officer’s liability insurance);

5.5.8 prepare (or have prepared) tax filings and pay any taxes due, file state and federal tax
returns; and

5.5.9 serve as chairperson of the Budget and Finance Committee.

Article é - Board of Directors

6.1 Composition of the Board of Directors shall be the Officers and at least three but not more than
five additional Board Members for a total of seven to nine members of the Board of Directors.

6.2 The Board of Directors shall be the governing body of the AGG and shall:

6.2.1  fransact routine business;

6.2.2 approve amendments to these Bylaws and AGG Gardening Rules and Regulations
Agreement (which must be ratified by majority vote at the Annual Members Meeting or
Special Members Meeting);

6.2.3 ratify actions of the Executive Committee; and

6.2.4 act where required by these Bylaws.

6.3 Any Officer or Board Member may be removed upon a two-thirds vote of the Board Members
present and voting at any regular or special board meeting, a quorum being present.

6.4 Regular meetings shall be the organizational (at the beginning of each term), fall, spring and pre-
Members Meetings. Notification for non-aftendance at any regular meeting should be given to
the President.

6.5 Special meetings may be held af the call of the President or upon written request from no fewer
than three Officers and/or Board Members. Officers and Board Members shall be nofified of
special meetings at least three days prior to said meeting. Minutes of the special meeting shall
be approved at the next regular meeting.

6.6 Business of the Board of Directors (including all committees) may be conducted by electronic
communication (provided all members may simultaneously hear each other and participate
during the meeting). A report of any action taken by the Board of Directors by mail or by electronic
communication shall be announced and made part of the minutes of the next board meeting.

6.7 Actions at meetings are by majority vote of those present (unless otherwise specified in these
Bylaws). There shall be no proxy vote. A quorum shall be 50% of currently filled Board of Directors
membership.
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Article 7 - Executive Committee

7.1 The Executive Committee shall consist of the President, Vice-President, Secretary and Treasurer.

7.2 The Executive Committee shall meet at the call of the President for the purpose of fransacting any
necessary business between Board of Directors meetings. Any recommendations or actions taken
shall be ratified and made a part of the minutes of the next Board of Directors meeting.

7.3 The Executive Committee may conduct business electronically when necessary.

7.4 Actions at Executive Committee meetings are by maijority vote of those present (unless otherwise
specified in these Bylaws). There shall be no proxy vote. A quorum shall be 50% of currently filled
Officer positions.

Article 8 - Term, Nominations and Elections

8.1 Term of office of all Officers and Board Members shall be two years or until their successors are
elected or appointed. Any Officer or Board Member who has served more than half a ferm is
considered to have served a full ferm in that office.

8.2 All Officers and Board Members must hold membership in the AGG.

8.3 The Treasurer shall have knowledge of banking procedure and of recording financial fransactions.

8.4 The members of the Nominating Committee for the subsequent year are elected at the Annual
Members Meeting. The Nominating Committee presents candidates for the open Officer and
Board Member positions at the Annual Members Meeting. At the Annual Members Meeting, after
the Nominating Committee has presented its report and before voting for the different Officers
and Board Member positions takes place, the President must call for further nominations from the
floor.

8.5 In the event of a vacancy of an elected Officer or Board Member, the President shall be
empowered to appoint an interim Officer or Board Member, and such appointment is to be
approved by the Board of Directors at the next meeting.

8.6 In the event of a vacancy in the office of President, Vice President shall succeed. If the Vice
President declines, the vacancy shall be filed by the Board of Directors, voting upon the
recommendation of the Executive Committee.

Article 9 - Finances

9.1 The fiscal year shall be from July 1 through June 30. The accounting method used shall be the
cash method of accounting.

9.2 The Budget and Finance Committee shall:

9.2.1 include the Treasurer, who shall serve as the chairperson, Vice President and at least one
and up to three Board Members who shall be appointed by the Board of Directors;

9.2.2 submit the annual budget for adoption at the Annual Members Meeting;

9.2.3 recommend on proposed fransfers or increases to budget accounts or expenditures of
money in excess of five hundred dollars ($500.00) outside of budget before any action by
the Board of Directors;

9.2.4 prepare the annual budget; and

9.2.5 have the accounts reviewed annually at close of the fiscal year by a Certified Public
Accountant, if determined necessary by the Board of Directors.

9.3 No indebtedness shall be incurred on behalf of the corporation by any Member without
authorization by Board of Directors.

9.4 The Board of Directors shall not take action upon a new project which contemplates monetary
Member contributions unless the details of such project have been presented at aregular meeting
of the Board of Directors.

9.5 The Board of Directors may authorize any Officer or Officers, agent or agents, to enter info any
contract or execute and deliver any instrument in the name of and on behalf of AGG, and such
authority may be general or confined to specific instances.
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9.6 No loans shall be contfracted on behalf of AGG and no evidence of indebtedness shall be issued
in its name unless authorized by a resolution of the Board of Directors. Such authority may be
general or confined to specific instances.

9.7 All checks, drafts or other orders for the payment of money, notes or other evidence of
indebtedness issued in the name of AGG shall be signed by one or more Officers or agents of
AGG and in such manner as shall from time to time be determined by resolution of the Board of
Directors.

9.8 The funds of AGG may be deposited or invested in such bank accounts, in such investments or
with such other depositories as determined by the Board of Directors.

Article 10 - Committees

10.1 In addition to the standing committees specified in these Bylaws (Executive, Nominating and
Budget and Finance), the Board of Directors may create other committees as needed, such as
fundraising, Victory Garden management, common areas management, bird habitaf, new
membership, and social media presence.

10.2 The Board of Directors shall appoint all committee chairs. Committee chairs shall recruit their
committee members, if applicable. Committee chairs shall report to the Board of Directors.

Article 11 - Parliamentary Authority

The rules contained in the current edition of Robert’s Rules of Order Newly Revised shall govern AGG in all
cases to which they are applicable and consistent with these Bylaws and any special rules of order AGG
may adopt and are not in conflict with the laws of the State of California.

Article 12 — Adoption and Amending the Bylaws and the Gardening Rules and Regulations Agreement

12.1 Following ratification (and possible amendment) of these Bylaws at the Initial Members Meeting,
any proposed amendments fo these Bylaws and the Gardening Rules and Regulations
Agreement shall be approved by the Board of Directors and ratified by majority vote at the Annuall
Members Meeting or Special Members Meeting.

122 Any changes in the CGCI Bylaws that affect AGG shall automatically become part of AGG
Bylaws.

Article 13 - Dissolution

It is the intent of AGG that in the event of dissolution of AGG, all funds and property, real or otherwise, left
in the freasury after all bills have been paid, shall be forwarded to the general fund of the CGCI, of which
AGG of Placer County is a member, provided the CGCI, is at that time qualified under Section 501(c)(3)
of the Internal Revenue Code or corresponding section of any future federal tax code.

Adopted by Sole Incorporator on the 10th day of September 2020.
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