
BYLAWS 
OF 

SAN DIEGO PROFESSIONAL COACHES ALLIANCE (SDPCA), 
A 501(c)(6) Nonprofit Corporation 

 

Article I. Offices  

1.01 Principal Office 

The principal office of San Diego Professional Coaches Alliance, a 501(c)(6) nonprofit corporation 
(hereinafter referred to as “SDPCA” or the "Corporation"), shall be located at:  

2358 University Ave., #1589, San Diego, CA 92104 

The Corporation may relocate the principal office, and may also establish such other 
offices, as the Board of Directors shall direct if the business of the Corporation so requires.  

1.02 Registered Office 

The Corporation shall maintain a registered office within the State of California in 
accordance with the requirements of the Nonprofit Mutual Benefit Corporation Law. The 
location of the registered office and the designation of the registered agent shall be 
approved by the Board of Directors.  

Article II. Purpose  

2.01 Nonprofit Purpose 

This Corporation is a nonprofit corporation and is not organized for the private gain of any 
person. It is organized under the Nonprofit Mutual Benefit Corporation Law and is 
organized for the purposes set forth in Internal Revenue Code Section 501(c)(6) or the 
corresponding provision of any future United States internal revenue law.  The 
Organization may engage in any lawful act or activity, other than credit union business, 
for which a corporation may be organized under such law.  Within the context of these 
general purposes, the Corporation’s specific purposes shall be to provide member-driven 
services for the benefit of its members, such as: 

a) Enhance professional, practice, and business skills and capabilities of members; 

b) Offer core coaching professional development opportunities by inviting qualified 
speakers, trainers, consultants, and subject matter experts to membership 
meetings to present about topics relating to coaching and the coaching business; 



c) Facilitate networking opportunities that enable members to connect with other 
members to broaden their connections with other members, to enhance their 
coaching capabilities, and/or to help with other areas relating to the coaching 
business; 

d) Inform and educate individuals and organizations about the benefits of engaging 
a coach (e.g., a business coach, a performance coach, or a life coach) to enhance 
or achieve goals; 

e) Facilitate connections with members and potential clients who could benefit from 
engaging a coach; and 

f) Assist those who are exploring coaching as a career, or who are in the early stages 
of building a coaching business with member-driven programs that enable them to 
learn and grow professionally.  

Notwithstanding any other provision in these Bylaws, the Corporation shall not, except to 
an insubstantial degree, engage in any activities or exercise any powers that do not further 
the purpose of this Corporation, and the Corporation shall not carry on any other activities 
not permitted to be carried on by a corporation exempt from federal income tax under 
Internal Revenue Code Section 501(c)(6) or the corresponding provision of any future 
United States internal revenue law.  

2.02 Dedication of Property 

(a) All corporate property is irrevocably dedicated to the purposes set forth in Section 2.01. 
No part of the net earnings of this Corporation shall inure to the benefit of any of its 
directors, trustees, officers, or members, or to the benefit of any private person except as 
reasonable compensation for services rendered, goods received, and other property or 
valuable thing which may be acquired by the Corporation for the accomplishment of its 
purposes.  

(b) On the winding up and dissolution of this Corporation, after paying or adequately 
providing for the debts, obligations and liabilities of the Corporation, the remaining assets 
of this Corporation shall be distributed to nonprofit funds, foundations or corporations 
which have established their tax-exempt status under Internal Revenue Code Sections 
501(c)(3) or 501(c)(6), or the corresponding provision of any future United States internal 
revenue law, and which have their principal area of activities in the State of California and 
which have as their principal purpose the assistance and advancement of coaches. The 
recipient of the assets shall be chosen upon a majority vote of the members.  

Article III. Construction  

Unless the context requires otherwise, the general provisions, rules of construction and 
definitions in the Nonprofit Mutual Benefit Corporation Law shall govern the construction 
of these Bylaws.  



Article IV. Members  

SDPCA is a member organization.  

4.01 Members Classes; Qualifications; Voting Rights of Member Classes 

This Corporation shall initially have the following classes of members:   

• Coach Members 

• Service Provider Members 

• Premium Members  

4.01.01  Members 

Coach Members shall consist of coaches and/or those interested in coaching.  

Services Provider Members shall consist of service providers who provide professional 
services to Coach Members 

Premium Members are Members who are both Coach Members and Service Provider 
Members. 

 

Members have voting privileges and may hold office.  

4.01.02  Additional Membership Classes 

Additional classes of members and their qualifications and voting rights may be 
established by the Board of Directors and introduced upon a vote of all members reaching 
a quorum as further detailed in Article IV, Section 4.14.  

4.02 Eligibility for membership 

Membership shall be conferred upon application and on compliance with the standards 
and requirements set forth in these Bylaws and any disciplinary rules and ethical 
guidelines of the Corporation, and receipt of member dues and fees.  

Application for membership shall be open to any current resident or business operator that 
supports the purpose statement in Article II, Section 2.01.  

4.03 Member Dues and Fees; Fees for Non-Members 

Each member must pay, within the time and on the conditions set by the Board of 
Directors, any dues, fees, or assessments established by these Bylaws or which may be 
established by the Board of Directors from time to time.  All such dues, fees or 



assessments shall be approved by a vote of all members reaching a quorum as further 
detailed in Article IV, Section 4.14. 

Each non-member must pay, at the beginning of each meeting, the respective meeting 
fee for non-members.  All such fees shall be approved by a vote of all members reaching 
a quorum as further detailed in Article IV, Section 4.14. 

4.03.01   Annual Dues  

Each member shall pay annual dues in an amount set periodically by the Board of 
Directors and approved by the members as set forth in Section 4.03.  

Annual dues for the various member classes shall be as further detailed in the Fee 
Schedule (Appendix A).  

Continued membership is contingent upon being up to date on membership dues.  

4.03.02   Meeting Fees for Non-Members  

Each non-member shall pay meeting fees for non-members in an amount set periodically 
by the Board of Directors and approved by the members as set forth in Section 4.03.  

Meeting fees for non-members shall be as further detailed in the Fee Schedule (Appendix 
A).  

4.03.03  Other Fees for Members and Non-Members  

Additional fees may be established periodically by the Board of Directors and approved 
by the members as set forth in Section 4.03.  

4.04 Expiration; Renewal; Termination 

The membership term is one year unless renewed within that year.  

Renewal requires compliance with the standards and requirements set forth in these 
Bylaws and any disciplinary rules and ethical guidelines of the Corporation, and receipt of 
member dues and fees. 

A membership shall terminate on occurrence of any of the following events:  

a) Expiration: End of the one-year term of the membership; 

b) Resignation of the member;  

b) Any event that renders the member ineligible for membership, or failure to satisfy 
membership qualifications; or  

c) The good faith determination by the Board of Directors, or a committee authorized 
by the Board of Directors to make such a determination, that the member has failed 



in a material degree to observe such disciplinary rules or ethical guidelines as may 
be established by the Corporation, or has engaged in conduct materially and 
seriously prejudicial to the Corporation’s purposes and interests including, without 
limitation, conviction of a felony or unethical conduct.  

4.05 Suspension  

A member may be suspended, under Section 4.06 of these Bylaws, based on the good 
faith determination by the Board of Directors, or a committee authorized by the Board of 
Directors to make such a determination, that the member has failed in a material degree 
to observe such disciplinary rules or ethical guidelines as may be established by the 
Corporation, or has engaged in conduct materially and seriously prejudicial to the 
Corporation’s purposes and interests including, without limitation, conviction of a felony or 
unethical conduct. Suspension may be for a defined period or until the member satisfies 
any conditions of reinstatement which may have been imposed. A person whose 
membership is suspended shall not be a member during the period of suspension.  

4.06 Procedure for Termination or Suspension; Reinstatement  

If grounds appear to exist for terminating or suspending a member under Sections 4.04 or 
4.05 of these Bylaws, the following procedure shall be followed:  

a) The Board of Directors shall give the member at least 45 days’ prior notice of the 
proposed suspension or termination and the reasons for the proposed suspension 
or termination. Notice shall be given by any method reasonably calculated to 
provide actual notice, including electronic mail. Notice given by posted mail shall 
be sent by first-class or registered mail to the member’s last address as shown on 
the Corporation’s records.  

b) The member shall be given an opportunity to be heard, either orally or in writing, 
at least five days before the effective date of the proposed suspension or 
termination. The hearing shall be held, or the written statement considered, by the 
Board of Directors or by a committee authorized by the Board of Directors to 
determine whether the suspension or termination should occur. Any hearing may 
be conducted telephonically.  

c) The Board of Directors, or duly designated committee, shall decide whether the 
member should be suspended, expelled, or sanctioned in any way. The decision 
of the Board of Directors or authorized committee shall be final.  

d) Any action challenging an expulsion, suspension, or termination of membership, 
including a claim alleging defective notice, must be commenced within 180 days 
after the effective date of the expulsion, suspension, or termination.  

e) Members whose membership has been terminated under Section 4.04 who wish 
to be reinstated shall first apply to the Board of Directors for reinstatement. The 
Board of Directors may set such conditions for reinstatement as it deems 
appropriate, or may require the former member to reapply for membership in the 
Corporation under the then-current standards and procedures for membership.  



4.07 Annual Business Meeting  

An annual business meeting of members shall be held on such date and at such time as 
may be fixed by the Board of Directors. At the meeting, officers and members of the Board 
of Directors shall be elected and other proper business may be transacted.  

4.08 Special Meetings 

The Board of Directors, the President, or five percent (5%) or more of the members having 
a right to vote may call a special meeting of the members for any lawful purpose at any 
time.  

4.09 Procedure for Calling Special Meetings 

A special meeting called by members pursuant to Section 4.08 shall be called by written 
request, specifying the general nature of the business proposed to be transacted and 
signed by the required number of members, and submitted to the President or any Director 
of the Corporation. The Secretary shall cause notice of any special meeting to be given 
promptly to the members entitled to vote stating that a meeting will be held at a specified 
time and date fixed by the Board of Directors, provided, however, that the meeting date 
shall be at least 10 but no more than 120 days after receipt of the request. Nothing in this 
Section shall be construed as limiting, fixing, or affecting the time at which a meeting of 
members may be held when the meeting is called by the President or the Board of 
Directors. No business, other than the business that was set forth in the notice of the 
meeting, may be transacted at a special meeting.  

4.10 Place of Meetings  

Meetings of the members shall be held at any place designated by the Board of Directors.  

4.11 Notice  

Whenever members are required or permitted to take any action at a meeting, a written 
notice of the meeting shall be given, under Section 4.12 of these Bylaws, to each member 
entitled to vote at that meeting. The notice shall specify the place, date, and hour of the 
meeting. For the annual business meeting, the notice may generally state the matters, if 
any, that the Board of Directors, at the time notice is given, intends to present for action 
by the members. However, the failure of the notice to set forth a particular matter shall not 
preclude the Board of Directors from presenting that matter or resolution to the members 
for action at the annual business meeting. 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, other than the annual business meeting, at 
which officers are to be elected, shall include the names of all persons who are nominees 
when notice is given.  

Approval by the members of any of the following proposals is valid only if the notice or 
written waiver of notice states the general nature of the proposal or proposals:  



a) Removing an officer or member of the Board of Directors unless proposed by the 
Board of Directors;  

b) Amending the articles of incorporation or these Bylaws unless proposed by the 
Board of Directors; or  

c) Electing to merge the Corporation with another entity, electing to dispose of all or 
substantially all of the Corporation’s assets, and electing to wind up and dissolve 
the Corporation.  

4.12 Time and Manner of Notice 

Notice of any meeting of members, other than the annual business meeting, shall be in 
writing and shall be given to each member entitled to vote at least 10 but no more than 
120 days before the meeting date. Notice of the annual business meeting of members 
shall be in writing and shall be given to each member entitled to vote at least 30 days 
before the meeting date. Notice of any meeting may be given either personally or by first-
class mail, or by other means of written communication, including electronic mail or 
facsimile transmission, charges prepaid, and shall be addressed to each member entitled 
to vote, at the postal or electronic mail address or facsimile number of that member as it 
appears on the books of the Corporation or at such address given by the member to the 
Corporation for purposes of notice. An affidavit of the mailing of any notice of any 
members’ meeting, or of the giving of such notice by other means, may be executed by 
the Secretary or any person designated by the President, and if so executed, shall be filed 
and maintained in the Corporation’s minute book. However, the failure to execute an 
affidavit of mailing, or execution of such affidavit after any meeting for which notice was 
given, shall not affect the validity of any action taken at such meeting. Notice shall be 
deemed delivered when deposited in the United States mail, if notice is mailed; and upon 
successful transmission if notice is given by facsimile transmission or electronic mail.  

4.13 Voting Rights 

Each member in a class of members entitled to vote shall have the right to vote on the 
election of officers of the Corporation, on the amount of dues and fees, 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, on any amendment of these Bylaws or the 
Corporation’s Articles of Incorporation, on any election to dissolve the Corporation, on any 
resolution properly brought before the members for action pursuant to Section 4.19 of 
these Bylaws, and on any other matter required by law or these Bylaws to be voted on by 
the members. Each member entitled to vote shall be entitled to one vote on each matter 
submitted to a vote of the voting members. Members who are not in good standing or 
whose memberships have been suspended or terminated under these Bylaws shall not 
be entitled to vote on any matter.  

4.14 Quorum 

Thirty-five percent (35%) of the voting power shall constitute a quorum for the transaction 
of business at any meeting of members.  “Voting power” means those members in good 
standing entitled to vote.  



4.15 Voting 

The members entitled to notice of any meeting or to vote at any such meeting shall be 
only those persons in whose name memberships stand on the records of the Corporation 
on the record date for notice determined pursuant to Section 4.18 of these Bylaws.  

All voting will be conducted through an online voting system, provided such system is 
sufficient, secure, and practicable.  If a quorum is reached, the affirmative vote of a 
majority of the voting power represented online shall be deemed the act of the members 
unless the vote of a greater number, or voting by classes, is required by law or by the 
Articles of Incorporation.  All rules included in these Bylaws regarding the voting process 
(i.e., notification periods, waiver, etc.,) for voting in person at the meeting shall apply to 
online voting. Each member is only allowed to vote once on each topic or board position.  

In any election of officers, members of the Board of Directors, or advisors to the Board of 
Directors, the candidates receiving the highest number of votes are elected.  

4.16 Waiver 

A member’s attendance at a meeting shall also constitute a waiver of notice of that meeting 
unless the member objects at the beginning of the meeting to the transaction of any 
business because the meeting was not lawfully called or convened. Also, attendance at a 
meeting is not a waiver of any right to object to the consideration of matters required to be 
included in the notice of the meeting but not so included, if that objection is expressly 
made at the meeting.  

4.17 Record Date 

For purposes of establishing the members entitled to receive notice of any meeting, 
entitled to vote at any meeting, entitled to vote by written ballot, or entitled to exercise any 
rights in any lawful action, the record date for sending notice of a meeting shall be the date 
notice is sent; for voting at a meeting shall be ten days before the date of the meeting; for 
voting by written ballot shall be ten days before the mailing of written ballots; and for taking 
any other action shall be ten days before that action.  

4.18 Adjournment 

Any members’ meeting, whether or not a quorum is present, may be adjourned to another 
time and place by the vote of the majority of the members represented at the meeting. No 
meeting may be adjourned for more than 60 days. When a members’ meeting is adjourned 
to another time or place, notice need not be given of the adjourned meeting if the time and 
place to which the meeting is adjourned are announced at the meeting at which 
adjournment is taken. If after adjournment a new record date is fixed for notice or voting, 
a notice of the adjourned meeting shall be given to each member who, on the record date 
for notice of the meeting, is entitled to vote at the meeting. At the adjourned meeting, the 
Corporation may transact any business that might have been transacted at the original 
meeting.  



5 Board of Directors  

5.01 Board of Directors.  

Subject to the provisions and limitations of the California Nonprofit Mutual Benefit Law and 
any other applicable laws, and subject to any limitations imposed by the Articles of 
Incorporation, the Corporation’s affairs and activities shall be managed, and all corporate 
powers shall be exercised, by or under the direction of a Board of Directors. The Board of 
Directors shall be charged with the control and management of the affairs, business and 
properties of the Corporation. The Board of Directors may delegate the management of 
the activities of the Corporation to any person or persons, an Executive Director or 
committees, however composed, provided that the activities and affairs of the Corporation 
shall be managed and all corporate powers shall be exercised under the ultimate direction 
and authority of the Board of Directors.  

The Board of Directors shall carry out its powers and duties in accordance with Article II 
and the other provisions of these Bylaws and for the benefit of both the Corporation and 
it’s members.   

5.02 Rules.  

The Board of Directors may adopt such rules and regulations for the conduct of its 
meetings as it may deem proper so long as such action is not inconsistent with the laws 
of the State of California, the Articles of Incorporation, or these Bylaws.  

5.03 Specific Powers of the Board of Directors.  

Without prejudice to the general powers conferred by Sections 5.01 and 5.02 and the other 
powers conferred by the Articles of Incorporation and these Bylaws, it is hereby expressly 
declared that the Board of Directors shall have the following powers:  

a) To adopt and amend rules and regulations, including disciplinary rules and 
procedures applicable to members, not inconsistent with these Bylaws, for the 
management of the Corporation's business and affairs. 

b) To conduct, manage, and control the affairs and activities of the Corporation and 
to make such rules and regulations therefore not inconsistent with the law, the 
Articles of Incorporation, or these Bylaws, as they may deem best, including the 
entry into contracts and agreements.  

c) To adopt, make, and use a corporate seal and to alter the form of such seal from 
time to time as they may deem best.  

d) To purchase or otherwise acquire for the Corporation any property, rights, or 
privileges, which the Corporation is authorized to acquire, at such price and on 
such terms and conditions and for such consideration as the Board of Directors 
shall, in its discretion, deem appropriate. 

e) At its discretion, to pay for any property or rights acquired by the Corporation. 



f) To borrow money and incur indebtedness on the Corporation’s behalf and to cause 
to be executed and delivered therefor, mortgages, bonds, deeds of trust, trust 
agreements, and negotiable or transferable instruments and securities, secured by 
mortgage or otherwise, and to perform every other act necessary to effectuate the 
same.  

g) To appoint and, at its discretion, remove or suspend such subordinate Officers, 
agents, or servants, permanently or temporarily, as it may deem appropriate, to 
determine their duties and to specify their salaries or emoluments, and to require 
security in such instances and in such amounts as the Board deems appropriate.  

h) To confer upon any appointed Officer of the Corporation, by resolution, the power 
to choose, remove, or suspend such subordinate Officers, agents, or servants.  

i) To determine who shall be authorized on the Corporation's behalf to sign bills, 
notes, receipts, acceptances, endorsements, checks, releases, contracts, and 
documents.  

j) To change the registered office in San Diego, California, from one location to 
another; to appoint and approve a registered agent for the Corporation; to establish 
a principal office in such location as deemed reasonable and to change the location 
of the principal office from one location to another; to cause the Corporation to be 
qualified to conduct its activities in any other state, territory, dependency or 
country; and to conduct its activities in or outside the state of incorporation.  

5.04 Number and Qualification of Members of the Board of Directors 

The authorized number of members of the Board of Directors shall be ten (10), unless 
changed by amendment of the Articles of Incorporation or these Bylaws. The members of 
the Board of Directors shall be as follows:  

Officers:  President, Secretary, and Treasurer.  

Directors:  VP Communications, VP Marketing, VP Membership, VP Programs, VP 
Workshops, VP Technology, and one Board Member at Large.  

Members of the Board must be members in good standing of the Corporation.  

In order to run for the office of President, a member must have previously served on the 
board for at least one full year.  

Each Board Member has one vote per item that is subject to board decision.  

5.05 Advisors to the Board of Directors 

The Board of Directors shall have the following advisors:  



a) Immediate Past President 

The Immediate Past President is the member who served as President during the term 
immediately prior to the current term.  The Immediate Past President serves as Advisor to 
the Board of Directors for the first year following his/her term of being President.  

Advisors do not have voting power.  They have the right to participate in all (annual, regular 
and special) meetings of the board of directors, as well as any board actions/activities 
outside of meetings.   

The Advisors’ role is limited to provide support to the board as consultants; their advice is 
not legal advice.  It is not legally binding and may not be viewed or treated as legally 
binding by either the Board of Directors or the Membership.  If legal advice is required or 
sought, SDPCA will contact an attorney.  

5.06 Manner of Election and Term of Office.  

The members of the Board shall be elected by the members entitled to vote at the annual 
business meeting of the members.  All members of the Board shall serve one-year terms 
of office.  Each member of the Board of Directors shall take office on January 1 of the year 
following the election and shall hold office until a successor has been elected and 
qualified.  If the annual meeting is not held or the directors are not elected at such meeting, 
the directors may be elected at any special meeting of members held for that purpose.  

5.07 Nomination 

The Board of Directors may adopt rules governing the nomination of persons as members 
of the Board of Directors. In the absence of any such rules nominations for election of 
officers and members of the Board of Directors may be made from the floor at the annual 
business meeting by members in good standing entitled to vote.  

5.08 Compensation of Directors 

No member of the Board of Directors shall receive any salary or compensation for his or 
her services as a member of the Board of Directors except that they may be reimbursed 
for reasonable expenses incurred in conducting the business of the Corporation subject 
to the approval of the Board of Directors.  

Expenses incurred in connection with Board meetings may be covered by SDPCA or 
reimbursed to the Board of Directors to the extent reasonable.  

5.09 Removal of Members of Board of Directors 

Any member of the Board of Directors may be removed from office at any time by a 
majority vote of the voting members of the Corporation whenever in their judgment 
removal is in the best interests of the Corporation.  



5.10 Resignation of Members of Board of Directors 

Any member of the Board of Directors may resign effective upon giving written notice to 
the President, the Secretary, or to the Board of Directors. The notice may specify a later 
effective date of the resignation. If the resignation is to be effective at a later date, a 
successor member may be elected to take office when the resignation becomes effective. 
The acceptance of a resignation shall not be necessary to make it effective.  

5.11 Vacancies on the Board of Directors 

A vacancy on the Board of Directors occurs on the death, resignation or removal of a 
member of the Board; and whenever the authorized number of members of the Board is 
increased. Except as otherwise provided in these Bylaws, vacancies on the Board, except 
for the office of President, shall be filled by appointment by the President upon majority 
vote of the remainder of the Board until the next annual business meeting of the members 
of the Corporation. Should the office of President become vacant, the Secretary shall 
assume the office of President.  Should the office of President become vacant at a time 
when the office of Secretary is vacant, the Treasurer shall assume the office of President.  

5.12 Reduction in the Number of Board of Directors Members 

Any reduction in the authorized number of members of the Board of Directors shall not 
result in any member of the Board being removed from office prior to the expiration of the 
term of his or her office.  

5.13 Annual Meeting of the Board of Directors 

The Board of Directors shall meet at least once prior to the annual business meeting of 
the members to consider matters to be presented to the members at the annual meeting. 
Notice of the annual meeting of the Board of Directors shall be given to each member of 
the Board a reasonable period of time prior to the meeting.  

5.14 Regular Meetings of the Board of Directors 

Regular meetings of the Board of Directors, other than the annual meeting, shall be held 
at such dates and times as may be set by the Board of Directors.  

5.15 Special Meetings of the Board of Directors 

Special meetings of the Board of Directors may be called by the President or any other 
member of the Board of Directors. Special meetings may be held on five days’ notice by 
first class mail, postage prepaid, or on 48 hours notice delivered personally or by 
telephone (including a voice message system or other system or technology designed to 
record and communicate messages), facsimile, telegraph, electronic mail, or other 
electronic means. Notice of the special meeting need not be given any member of the 
Board of Directors who signs a waiver of notice or written consent to holding the meeting, 
or an approval of the minutes of the meeting, whether before or after the meeting, or who 
attends the meeting without protesting the lack of notice to that member either before or 



at the commencement of the meeting. All waivers, consents, and approvals shall be filed 
with the corporate records or made a part of the minutes of the meeting.  

5.16 Telephonic Meetings 

Any meeting of the Board of Directors, other than the annual meeting, may be held by 
conference telephone, video screen communication, video conferencing, or other 
communications equipment. Participation in a meeting under this section shall constitute 
personal presence if each member participating in the meeting can communicate 
concurrently with all other members; each member has the capacity to propose or object 
to specific action to be taken by the Corporation; and it can be verified that the persons 
participating in the meeting via telecommunications equipment are members entitled to 
participate in the meeting and that the actions of or votes by the members so participating 
are taken or cast only by the member.  

5.17 Quorum at Meetings of the Board of Directors 

A majority of the members of the Board of Directors shall be necessary at all times to 
constitute a quorum for the transaction of any business. If a quorum is present, the 
affirmative vote of a majority of the members of the Board of Directors present shall be 
deemed the act of the Board of Directors unless the vote of a greater number of members 
is required by law, the Articles of Incorporation, or these Bylaws; provided, however, that 
any meeting at which a quorum was initially present may continue to transact business 
notwithstanding the withdrawal of voting members if any action taken is approved by at 
least a majority of the required quorum for that meeting, or such greater number as is 
required by the law, the Articles of Incorporation, or these Bylaws.  

5.18 Action Without a Meeting 

Any action required or permitted to be taken at any meeting of the Board of Directors may 
be taken without a meeting if a written consent to such action is signed by all members of 
the Board of Directors and such consent is filed with the minutes of the Board of Directors.  

5.19 Conduct of Meetings 

The President or, in his or her absence, the Secretary, will preside at meetings of the 
Board of Directors. The Secretary of the Corporation or, in the Secretary’s absence, any 
person appointed by the Board of Directors will act as Secretary of the Board and shall 
keep written minutes of all actions taken by the Board.  

5.20 Adjournment 

A majority of the members of the Board of Directors present at a meeting, whether or not 
a quorum is present, may adjourn any meeting to another time and place. If the meeting 
is adjourned for more than 24 hours, notice of the adjournment to another time or place 
must be given before the time of the adjourned meeting to the voting members who were 
not present at the time of the adjournment.  



5.21 Committees 

a) Subject to the provisions of Section 5.21 below, in the event that the Board of 
Directors determines that the management of the Corporation would be benefited 
by the establishment of one or more standing or special committees or by an 
executive committee, the Board may from time to time establish one or more such 
committees. The establishment of a standing or special committee or an executive 
committee shall be effected by a resolution of the Board of Directors approved by 
the vote of a majority of the members of the Board then in office, which specifically 
sets forth the powers and duties delegated to such committee. The designation of 
any such committee and the delegation to it of authority shall not operate to relieve 
the Board of Directors, or any member thereof, of any responsibility under the law.  

b) The term “standing committee” or “special committee” shall mean any committee 
appointed by the Board of Directors, which is authorized by specific delegation, 
without further Board action, to make and implement decisions on behalf of the 
Board, or to implement, with some degree of discretion, decisions of the Board 
pursuant to guidelines established by the Board of Directors. Notice of, and 
procedures for, meetings of standing or special committees shall be as prescribed 
by the chairman of each such committee, and meetings of standing or special 
committees may be called by the Board of Directors or by the chairman of the 
standing or special committee.  

5.22 Limitations Upon Committees of the Board of Directors.  

No committee of the Board of Directors, including any executive committee, shall have 
any of the authority of the Board of Directors with respect to:  

a) the approval of any action required by law as also requiring the approval of the 
members;  

b) the filling of vacancies on the Board of Directors or on any committee of the Board;  

c) the amendment or repeal of Bylaws or the adoption of new Bylaws;  

d) the amendment or repeal of the articles of incorporation or the adoption of new 
articles;  

e) adopting a plan of merger or consolidation;  

f) recommending to the members the sale, lease, exchange or other disposition of 
all or substantially all of the property and assets of the Corporation; or  

g) recommending to the members a voluntary dissolution of the Corporation or a 
revocation thereof.  



6 Officers  

6.01 Authorized Officers; Manner of Election and Terms of Office  

The officers of the Corporation shall be a President, a Secretary, and a Treasurer. The 
officers shall be elected by majority vote of the members entitled to vote at the annual 
business meeting of the members. The officers shall serve one-year terms of office. Each 
elected officer shall be a member of the Board of Directors as set forth in Section 5.04 of 
these Bylaws. Each officer shall take office on January 1 of the year following the election 
and shall hold office until December 31 of that year and until a successor has been elected 
and qualified. If the annual meeting is not held or the officers are not elected at such 
meeting, the officers may be elected at any special meeting of members held for that 
purpose. The Board of Directors may establish such other officers as are necessary to 
transact the business of the Corporation. No two offices shall be held by the same person, 
except that if the Secretary or Treasurer assumes the office as President pursuant to 
Section 5.10, that person may hold both offices until the next election of officers.  

6.02 President 

The President shall be the Chief Executive Officer of the Corporation and shall preside as 
chairman at all meetings of the Board of Directors and of the members. The President 
shall see that the rules of order and decorum are properly enforced in all deliberations of 
the Corporation, and shall sign the approved minutes of each meeting. The President shall 
have general superintendence and direction of all of the other Officers of the Corporation 
and shall see that their duties are properly performed. The President shall perform such 
other duties as the Board of Directors may direct.  

6.03 Treasurer 

The Treasurer shall supervise all dues collections and the accounts of the Corporation; 
shall ensure that full and accurate accounting records are maintained at all times; and 
shall present such reports, including an annual report of the Corporation’s financial 
condition, as the Board of Directors may direct. The Treasurer shall perform such other 
duties as may be prescribed by the Board of Directors or the President.  

6.04 Secretary 

The Secretary shall keep minutes of all meetings of the Board of Directors and of the 
members; shall attend all sessions of the Board of Directors; shall report unfinished 
business requiring action from prior meetings; shall supervise correspondence of the 
Corporation; and shall give, or cause to be given, notice of all meetings of the Board of 
Directors.  

6.05 Other Officers 

The Board of Directors or the President may designate such other subordinate officers 
with such duties as may be necessary or advisable for the conduct of the Corporation’s 
affairs.  



6.06 Resignations of Officers 

Any officer may resign his or her office at any time, such resignation to be made in writing 
and to take effect from the time the same is received by the Corporation, unless some 
later time is specified in the resignation, and then from that date. The acceptance of a 
resignation shall not be necessary to make it effective.  

6.07 Vacancies in Office 

Except as otherwise provided in these Bylaws, vacancies in offices, except for the office 
of President, shall be filled by appointment by the President upon majority vote of the 
Board of the Directors until the next annual business meeting of the members of the 
Corporation. Should the office of President become vacant, the Secretary shall assume 
the office of President. Should the office of President become vacant at a time when the 
office of Secretary is vacant, the Treasurer shall assume the office of President.  

6.08 Compensation of Officers 

Officers of the Corporation shall serve without compensation except that they may be 
reimbursed for reasonable expenses incurred in conducting the business of the 
Corporation subject to the approval of the Board of Directors.  

7 Indemnification of Officers and Directors  

To the fullest extent permitted by law, this Corporation shall indemnify its directors and 
officers, including persons formerly occupying any such positions, against all expenses 
(including attorney’s fees), judgments, fines, settlements, and other amounts actually and 
reasonably incurred by them in connection with any action, suit, or proceeding to which 
any such person or his legal representative may be made a party by reason of his being 
or having been a director or officer of the Corporation, except that no person shall be 
entitled to indemnification for any liability in connection with a proceeding by or in the right 
of the Corporation, except for reasonable expenses incurred in connection with the 
proceeding, or for any liability arising out of conduct constituting any of the following:  

a) receipt by an officer or director of a financial benefit to which the officer or director 
is not entitled; 

b) an intentional infliction of harm upon the Corporation; or 

c) an intentional violation of law.  

Article V. Corporate Issues 

8 Insurance  

This Corporation may purchase and maintain insurance to the fullest extent permitted by 
law on behalf of its officers, directors, employees and other agents, to cover liability 



asserted against or incurred by any officer, director, employee or agent in such capacity 
or arising from the officer’s, director’s, employee’s or agent’s status as such, and whether 
or not the Corporation has the power to indemnify or advance expenses to such person 
under these Bylaws or applicable law.  

9 Contracts With Directors and Officers  

No member of the Board of Directors or officer of this Corporation, nor any corporation, 
firm, association or other entity in which one or more of this Corporation’s directors or 
officers have a material financial interest, shall be interested, directly or indirectly, in any 
contract or transaction with this Corporation, unless: (a) the material facts regarding that 
director’s or officer’s financial interest in such contract or transaction or regarding such 
common directorship, officership or financial interest are fully disclosed in good faith and 
noted in the minutes, or are known to all members of the Board of Directors prior to the 
Board’s consideration of such contract or transaction; (b) such contract or transaction is 
authorized in good faith by a majority of the Board of Directors by a vote sufficient for that 
purpose without counting the votes of the interested director(s); (c) before authorizing or 
approving the transaction, the Board of Directors considers and in good faith decides after 
reasonable investigation that the Corporation could not obtain a more advantageous 
arrangement with reasonable effort under the circumstances; and (d) the Corporation for 
its own benefit enters into the transaction, which is fair and reasonable to the Corporation 
at the time the transaction is entered into.  

This section does not apply to a transaction that is part of an educational or charitable 
program of the Corporation if it: (a) is approved or authorized by the Corporation in good 
faith and without unjustified favoritism, and (b) results in a benefit to one or more directors 
or officers or their families because they are in the class of persons intended to be 
benefited by the educational or charitable program of this Corporation.  

No loan shall be made by the Corporation to any of its officers or directors.  

10 Corporate Records, Contracts and Accounts  

10.01 Books and Records 

The Corporation shall keep correct and complete books and records of account, and shall 
keep written minutes of the proceedings of its members, Board of Directors, and any 
committees having any of the authority of the Board of Directors. In addition, the 
Corporation shall keep at its registered office or principal office a record of the names and 
addresses of its members entitled to vote. All books and records of the Corporation may 
be inspected by any member, or the member’s agent or attorney, for any proper purpose 
at any reasonable time. Without imposing any duty to provide photocopies of its books 
and records, the Corporation shall be entitled to charge a reasonable fee for providing 
photocopies of any book or record requested by or on behalf of a member.  



10.02 Contracts 

The Board of Directors may authorize any officer or officers, agent or agents of the 
Corporation in addition to the officers authorized by these Bylaws, to enter into any 
contract or execute and deliver any instrument in the name of and on behalf of the 
Corporation.  

10.03 Checks 

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, such instruments shall be signed by the Treasurer.  

10.04 Deposits 

All funds 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.  

11 Waiver  

Whenever any notice whatsoever is required to be given under the provisions of any 
statutes or under the provisions of the Articles of Incorporation or these Bylaws, 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.  

12 Liquidation 

Before a decision is made to dissolve the Organization, the Board of Directors will consult 
with an independent legal advisor who specializes in non-profit organizations, including 
501(c)(6), regarding potential options and risks, as well as consequences, procedures and 
requirements.  

13 Amendments  

Any proposed adoption, alteration, repeal or amendment of any provision of these Bylaws 
shall first be approved by the Board of Directors. If approved by the Board of Directors, 
the proposed bylaw adoption, alteration, repeal or amendment shall be presented to the 
members for approval at the next annual meeting of the members. The approval of a 
quorum of all members, with quorum being as further detailed in Article IV, Section 4.14. 
shall be required for the adoption, alteration, repeal or amendment of any Bylaw. 
Notwithstanding the foregoing, any proposed adoption, alteration, repeal or amendment 
of a Bylaw bearing the signature of at least ten voting members in good standing and 
submitted to the Board of Directors at least thirty days prior to the annual business meeting 
of members must be submitted to the members for action at the annual business meeting. 



The Board of Directors may adopt, alter, amend or repeal the Bylaws provided that no 
such action shall become effective until approved by a majority of the voting members at 
the next annual meeting of members.  

14 Effective Date  

These Bylaws will be effective as of January 1, 2022.  

  



APPENDIX A 

FEE SCHEDULE 

 

1. Annual Dues for Members (regarding 4.03.01 of this Bylaws) 

All classes of Membership include the following 

• Attendance at all Events for a full year 
• Continuing Education Certificates as available for Programs 
• Membership Directory 
• Access to View Recordings of Events 

a) Coach Member:  $297/year or $29/month for 12 months 

This class of membership also includes a full web page posting in the website 
“Coach Finder” portion of the website. 

b) Services Member:  $297/year or $29/month for 12 months  

This class of Membership includes: 

• a full web page posting in the website Services Marketplace,  
• posting of Service Provider Events to the public calendar of events 

and inclusion of announcements of these events in email newsletters. 
 

c) Premium Member: $497/year or $49/month for 12 months 
 
This class of membership includes the benefits provided to Coach Members 
and Services Members. 
 
Premium Members will offer monthly “Ask the Expert” sessions of at least one 
hour for the benefit of Members. 
 
Premium Members may apply to lead and facilitate Workshops of interest to 
Members and may lead these workshops as approved. 

 
2. Meeting and Workshop Fees for Non-Members (regarding 4.03.02 of this Bylaws) 

a) A 1-month attendance fee (“Monthly Pass”) for non-members shall be 
$49/month, and includes all events for one month. 

b) The 1-month attendance fee shall be waived for first time guests.  
 

 



3. Other Fees for Members and Non-Members (regarding 4.03.02 of this Bylaws) 

At their option, a one-time fee of $29/event shall be paid by Coach Members to 
post events on the public calendar of events and to include a one-line event 
description to be included in the monthly newsletters.  

 


	Article I. Offices
	1.01 Principal Office
	The principal office of San Diego Professional Coaches Alliance, a 501(c)(6) nonprofit corporation (hereinafter referred to as “SDPCA” or the "Corporation"), shall be located at:
	1.02 Registered Office

	Article II. Purpose
	2.01 Nonprofit Purpose
	2.02 Dedication of Property

	Article III. Construction
	Article IV. Members
	4.01 Members Classes; Qualifications; Voting Rights of Member Classes
	4.01.01  Members
	4.01.02  Additional Membership Classes
	4.02 Eligibility for membership
	4.03 Member Dues and Fees; Fees for Non-Members
	4.03.01   Annual Dues
	4.03.02   Meeting Fees for Non-Members
	4.03.03  Other Fees for Members and Non-Members

	4.04 Expiration; Renewal; Termination
	4.05 Suspension
	4.06 Procedure for Termination or Suspension; Reinstatement
	4.07 Annual Business Meeting
	4.08 Special Meetings
	4.09 Procedure for Calling Special Meetings
	4.10 Place of Meetings
	4.11 Notice
	4.12 Time and Manner of Notice
	4.13 Voting Rights
	4.14 Quorum
	4.15 Voting
	4.16 Waiver
	4.17 Record Date
	4.18 Adjournment

	5 Board of Directors
	5.01 Board of Directors.
	5.02 Rules.
	5.03 Specific Powers of the Board of Directors.
	5.04 Number and Qualification of Members of the Board of Directors
	5.05 Advisors to the Board of Directors
	a) Immediate Past President

	5.06 Manner of Election and Term of Office.
	5.07 Nomination
	5.08 Compensation of Directors
	5.09 Removal of Members of Board of Directors
	5.10 Resignation of Members of Board of Directors
	5.11 Vacancies on the Board of Directors
	5.12 Reduction in the Number of Board of Directors Members
	5.13 Annual Meeting of the Board of Directors
	5.14 Regular Meetings of the Board of Directors
	5.15 Special Meetings of the Board of Directors
	5.16 Telephonic Meetings
	5.17 Quorum at Meetings of the Board of Directors
	5.18 Action Without a Meeting
	5.19 Conduct of Meetings
	5.20 Adjournment
	5.21 Committees
	5.22 Limitations Upon Committees of the Board of Directors.

	6 Officers
	6.01 Authorized Officers; Manner of Election and Terms of Office
	6.02 President
	6.03 Treasurer
	6.04 Secretary
	6.05 Other Officers
	6.06 Resignations of Officers
	6.07 Vacancies in Office
	6.08 Compensation of Officers

	7 Indemnification of Officers and Directors
	Article V. Corporate Issues
	8 Insurance
	9 Contracts With Directors and Officers
	10 Corporate Records, Contracts and Accounts
	10.01 Books and Records
	10.02 Contracts
	10.03 Checks
	10.04 Deposits

	11 Waiver
	12 Liquidation
	13 Amendments
	14 Effective Date
	a) Coach Member:  $297/year or $29/month for 12 months
	b) Services Member:  $297/year or $29/month for 12 months
	a) A 1-month attendance fee (“Monthly Pass”) for non-members shall be $49/month, and includes all events for one month.
	b) The 1-month attendance fee shall be waived for first time guests.


