FOURTH AMENDED BYLAWS OF SAN DIEGO BREWERS GUILD
A California Nonprofit Mutual Benefit Corporation
ARTICLE I:  Name and Location
1.1
Name:  The name of this corporation is the San Diego Brewers Guild, a California Nonprofit Mutual Benefit Corporation (“Association”).

1.2
Principal Office:  The Board of Directors is hereby granted full power and authority to establish the location of the principal office of Association and to change such location from time to time. 
ARTICLE II:  Purpose
2.1.
Purpose:  Association is a nonprofit mutual benefit corporation.  The purpose of Association is to engage in any lawful act or activity for which a corporation may be organized under the California Nonprofit Mutual Benefit Corporation Law (“Code”).  The specific purpose of Association is to:

a) educate the public of the benefits of fresh local beer;

b) promote the interests of breweries located in the area of San Diego County; and

c) participate in community events to raise funds for charities and increase public awareness of locally available freshly brewed beer.

d) The Association shall not fix or set the prices and terms upon which the members buy and sell beer, limit or control the amounts of beer produced or purchased, boycott customers or suppliers, or allocate markets and customers. 

No portion of the net earnings of Association will inure to the benefit of any private shareholder, member or individual. 
ARTICLE III:  Membership
3.1
Membership:  There shall be four classes of members: Brewer, Allied-Retail, Affiliate and Enthusiast.  Members may be an individual, partnership, limited liability company or corporation approved by the Board of Directors who pays the membership dues as may be established from time to time by the Board of Directors. 
3.2
Brewer Member:  A brewing organization that brews at a facility in San Diego County, of which it owns a majority interest may be admitted as a Brewer Member.  If there is more than one brewing organization sharing a brewing facility, only the brewing organization holding a majority interest is eligible to be a Brewer Member. A Brewer Member must hold a valid Brewer’s Notice, in San Diego County.  A contract brewer who does not own a majority interest in a brewing facility in San Diego County is not eligible for a Brewer membership. Brewer Members have the voting rights described in Section 5.1 hereof.   A Brewer Member is eligible to be elected to the Board of Directors in the manner described in Article V hereof.  A Brewer Member is eligible to serve on committees established by the Board of Directors. 

3.3
Allied-Retail Member:  A retail licensee who sells San Diego County brewed beer and is deemed appropriate by the Board of Directors may be admitted as an Allied-Retail Member.  Allied-Retail Members do not have any voting rights. An Allied-Retail Member is eligible to be elected to the Board of Directors in the manner described in Article V hereof.  An Allied-Retail Member is eligible to serve on committees established by the Board of Directors.  

3.4
Affiliate Member:  A provider of services or the seller of goods or suppliers to the brewing industry (commercial or home brewing) or an allied industry or endeavor including brewery associations and brew clubs. There are no voting rights for Affiliate Members. An Affiliate is eligible to be elected to the Board of Directors. 

3.5
Enthusiast Member:  An individual who is a beer enthusiast may be admitted as an Enthusiast Member. Enthusiast Members do not have any voting rights.  An Enthusiast Member is not eligible to be elected to the Board of Directors.  An Enthusiast Member is eligible to serve on committees established by the Board of Directors.
3.6
Resignation: Any Member in good standing may resign from Association upon delivery of written notice to the Association. 

3.7
Expulsion:  A Member may be suspended or expelled from membership by action of the Board of Directors for non-payment of dues, fees or for the violation of any provision of these Bylaws. 
ARTICLE IV:  Brewer Meetings
4.1
Annual Meetings:  A general meeting of the Brewer Members shall be held annually, at such date and time determined by the Board of Directors, for the appointment of the Board of Directors.  The Board of Directors may designate any place within the County of San Diego as the place for such annual meeting.

4.2
Special Meetings.  A special meeting of the Brewer Members may be called at any time by the Board of Directors.

4.3
Notice of Meetings.  Written notice of each Brewer Member meeting shall be given at least thirty (30) calendar days before the date of such meeting, which notice shall state the place, date and hour of the meeting and, in the case of a special meeting, the purpose or purposes for which such special meeting is called.  Such notice shall be delivered either personally, by electronic mail, or by regular mail.  If sent by regular mail, such notice shall be deemed to be delivered when deposited in the United States mail addressed to the Member at the address set forth in the records of the Corporation, with postage thereon prepaid.

4.5
Quorum.  Unless a greater proportion is required by law, the voting presence of a majority of the Brewer Members shall constitute a quorum for any meeting of Members held pursuant to the Articles of Incorporation or these Bylaws.  Where and when voting is required, except as otherwise provided by law or by the Articles of Incorporation or these Bylaws, the act of a majority of the Brewer Members present at a meeting at which a quorum is present shall constitute the act of the Members.

ARTICLE V:  Representation

5.1
Voting Rights: Each Brewer Member in good standing shall be entitled to one vote. Voting by proxy shall not be allowed. Only an authorized representative who has been designated in writing to vote on behalf of an active Brewer Member, in good standing, is entitled vote on behalf of such Brewer Member.  Except for the right to vote on the election and removal of elected members of the Board of Directors and proposed amendments to the Association’s Articles of Incorporation and its Bylaws, Brewer Members shall have no other voting rights in the Association unless required by Code. 

5.2
Action Taken Without a Meeting by Brewer Members:  Any action that Brewer Members are authorized to take by vote pursuant to Section 5.1 of these Bylaws may be taken without a meeting, without prior notice and without a vote, if such action is set forth in writing signed by each Brewer Member and such writings are filed with the minutes of the Association.
5.3
Nominations for Board of Directors Positions:  At least ninety (90) days prior to the annual Brewer Member meeting the existing Board of Directors shall appoint a nominating committee of three Brewer Members. Such nominating committee shall submit to the Brewer Members a list of Board of Director nominees for any Director positions scheduled to become vacant during the then current calendar year at least sixty (60) days in advance of the annual Brewer Meeting. Such list shall include no more than one individual representative nominee per brewing organization. In addition, any Brewer Member in good standing shall have the right to nominate a candidate for the Board of Directors, by notifying the Association at lest forty-five (45) days before the date of such annual Brewer Meeting. 
5.4
Election to the Board of Directors:  Election to the Board of Directors will be held at the annual Brewer Meeting by a vote of the Brewer Members.  Brewer Members unable to attend the annual Brewer Meeting may vote by written ballot, which shall be submitted anytime within the thirty (30) day period that precedes an annual meeting, via mail, fax or email. Written ballots submitted in this manner may be mailed, faxed or otherwise delivered to the Association and will be accepted up to five o’clock p.m. (PDT) on the last business day prior to the annual Brewer Meeting. 
ARTICLE VI:  Board of Directors
6.1
Authority:  The business and affairs of the Association shall be managed by the Board of Directors.

6.2
Numbers of Directors:  The Board of Directors will be composed of seven (7) Directors, who may or may not be Officers.  At least four (4) of the Directors shall be Brewer Members and the remaining three (3) Director positions may be filled by Allied-Retail, Affiliate or Brewer Members.  

6.3
Term of Office:  Each director shall serve a term of two years or until they resign or their successor(s) have been elected and accepted their position. Three (3) Directors shall be elected in the even-number years and Four Directors shall be elected in the odd-numbered years.

6.4
Meetings:  There shall be one annual meeting of the Board of Directors held in connection with the annual Brewer Meeting at a time and place set by the Board of Directors. Additional meetings of the Board of Directors shall be held from time to time and shall be called by the President of the Board of Directors at the request of any Director.
6.5
Action by Directors Taken Without a Meeting:  Any action required or which may be taken at a meeting of the Board of Directors may be taken without a meeting, without prior notice and without a vote, if such action is set forth in writing, signed by all of the Directors and such writings are filed with the minutes of the Association.  
6.6
Notice of Meetings:  The time and place of each meeting of the Board of Directors shall be fixed by the President of the Board of Directors, and notice of the time and place of such meeting shall be delivered personally, faxed, emailed or mailed to each member of the Board of Directors at least one week prior to the date of each meeting. 
6.7
Quorum and Vote:  A quorum for transaction of business at a meeting of the Board of Directors shall be a majority of the Board of Directors. 
6.8
Compensation of Board of Directors:  The Board of Directors of the Association shall serve without compensation. 
ARTICLE VII:  Executive Officers
7.1
Designation:  The Board of Directors shall elect or appoint a President, Vice President, Secretary and Treasurer, and it may, if it so determines, elect or appoint such other officers and assistant officers as may be deemed necessary.  The term of Officers shall be one year. 
7.2
President:  The principal executive officer of the Association shall be the President.  The President shall see that all orders and resolutions of the Board of Directors are carried out and at all times represent and act for the Association in its relationships with other organizations or groups, and with the advice and consent of the Board of Directors, pass upon and determine all questions of policy and public relations which may arise between meetings of the Board of Directors. The President shall have authority to delegate to other officers such of his powers as he may deem necessary and expedient.
7.3
Vice President: The Vice President shall perform such duties as may be assigned by the President or Board of Directors. The Vice President shall serve as the interim President, in the absence of the President or until election or appointment of a new President by the Board of Directors. 
7.4
Treasurer:  The Treasurer shall review all expenditures made on the behalf of the Association and render a statement of condition of finances of the Association at each Board of Directors meeting and at the annual general membership meeting. 

7.5
Secretary:  The Secretary shall keep a full and complete record of the proceedings of the Board of Directors. The Secretary shall make service of such notices as may be necessary or proper in accordance with these Bylaws, shall supervise the keeping of the records of the Association, shall deliver any annual statement required herein to the members, and shall have such other powers and duties as may be prescribed from time to time by the Board of Directors. 

7.6
Term of Officers:  Each Officer shall serve a term of one year or until they resign or their successor(s) have been appointed/elected and accepted their position.
7.7
Vacancies:  If a vacancy occurs in the office of the President, the Vice President shall serve as the interim President for the remainder of the term or until a successor is chosen by the Board of Directors. Vacancy in the office of Vice President, Treasurer or a Director position shall be filled for the balance of the unexpired term by a nominee submitted by the President and approved by the Board of Directors. 
ARTICLE VIII:  Executive Director

8.1
Duties:  The Board of Directors may select and employ an Executive Director who shall be responsible for the general administration of the association’s activities. The Executive Director shall be the directing head of the business offices of the Association, and shall be the keeper of the bylaws and governing documents. The Executive Director shall work under the immediate direction of the Board of Directors. The Executive Director shall perform such duties as may be assigned to him/her by the President or the Board of Directors and shall be compensated for services. The Executive Director shall attend meetings of the Board of Directors and the Finance Committee, but shall not be a member of any of these bodies. The presiding officer of any of these meetings may request the absence of the Executive Director.
8.2
Financial Management:  With the approval of the Board of Directors, the Executive Director may sign checks drawn of the funds of the Association in payment of the debts and obligations of the association. The Executive Director shall cooperate with the Treasurer in the preparation of all budgets and financial statements presented to the Board of Directors. 
ARTICLE IX:  Amendments

9.1
Amendments:  These Bylaws may be amended or repealed and new Bylaws adopted by the vote of the majority of the Brewer Members.
ARTICLE X:  Committees

10.1
Committee Structure:  The Board may create committees as needed. The Board of Directors appoints all committee chairs. The standing committees of the Association shall be; Nominating, Government Affairs, Membership, Legal Affairs, Finance, Website, Event Sponsorship/Promotion, Events.
10.2
Finance Committee:  The Treasurer is chair of the Finance Committee, which includes at least one other Board member. The Finance Committee is responsible for developing and reviewing fiscal procedures, an annual budget with staff and other Board Members. The Board must approve the budget. The fiscal year shall be the January 1 to December 31. The financial records of the organization shall be made available to the Brewer Members and Board Members upon request. 
ARTICLE XI:  Membership Dues/Billing

11.1
Annual:  Dues/Membership fees of Brewer, Allied-Retail, Affiliate and Enthusiast members of the Association shall be paid annually in such amounts and on such terms as determined from time to time by the Board of Directors. 

11.2
Arrears:  Members who fail to pay their dues within 30 days of the initial billing shall be notified in writing. If payment is not made within 60 days of the initial billing, that member shall receive intent of termination notice and lose the privilege of voting, website access and any applicable member benefits offered. If payment is not received within 90 days of initial billing, that member will be removed from the membership roster and thereupon forfeits all rights and privileges of membership. The terminated member is responsible for dues assessed up to the effective date of termination. The Board of Directors may by rule prescribe procedures for extending the timely payment of dues and continuation of membership privileges upon request of a member, for good cause shown. Organizations wishing to rejoin the Association will be required to pay all past dues and fees before reinstatement. 

ARTICLE XII:  Miscellaneous

12.1
Appropriation of Funds:  Checks may be signed by the President, Vice President the Treasurer and/or the Executive Director. Checks over $500 signed by the Executive Director will need prior approval by the Board of Directors and/or a second signature. 
12.2
General Sources of Funds:  All the income from dues, assessments, gifts, or gain from the operation of the Association shall be for the sole use of the Association, and no division thereof shall, at any time, be made to any member, except in reasonable payment of services rendered by any member to the Association, at the request of the Board of Directors. 
12.3
Dissolution:  If the Association should be dissolved, no member will receive any portion of its remaining assets or property. Upon dissolution, the balance of any assets or property of the Association which remains after all debits or obligations are paid will be distributed to any other non profit corporation which has been selected by the Association’s Board of Directors and has been determined by the Internal Revenue Service to be exempt from federal taxes. 
12.4
Indemnification:  Every Director, Officer or Employee of the Association shall be indemnified by the Association against all expenses and liabilities, including counsel fees reasonably incurred or imposed upon him/her in connection with any proceedings to which he/she may be made a party, or in which he/she may become involved, by reason of his/her being or having been a Director, Officer or Employee at the time such expenses are incurred except in cases wherein the Director, Officer or Employee is adjudged guilty or willful misfeasance or malfeasance in the performance of his/her duties. The foregoing right of indemnification shall be in addition to and not exclusive of all other rights to which such Director, Officer or Employee may be entitled.

CERTIFICATE OF SECRETARY
I, the undersigned, do hereby certify:

1.
That I am the duly elected and acting Secretary of San Diego Brewers Guild.

2.
That the foregoing Fourth Amended Bylaws constitute the Bylaws of the said Corporation adopted on ____________, 2012, by majority vote of the Brewer Members.

IN WITNESS WHEREOF, I have hereunto subscribed my name this __th day of ________, 2012, at San Diego, California.







____________________________________







Neva Parker, Secretary
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