
Local Rules 
Many local jurisdictions, including San Fran-
cisco, Contra Costa County, and Oakland, 
have adopted local “Sunshine” ordinances 
that grant greater access and openness.  
Check for local rules. 
Other jurisdictions often have rules that violate 
the Brown Act.  Challenge such rules or con-
tact the agencies listed on this brochure. 

WHAT IF. . . 
• a council member is on a board of a non-

profit corporation—is the board covered? 
• YES, if the council both appointed him 
or her to the board, and funds the corpora-
tion. (§54952(b),(c)(1)) 

• an agency delegates authority to another 
entity—is the entity covered? 
• YES, if it was created by the agency’s 

elected body. (§§ 54952(b),(c)(1)) 
• a council committee meeting has less than 

a quorum—is it required to meet openly? 
• YES, if it is a standing committee and 
has either a set meeting schedule or a 
continuing subject matter jurisdiction.  (§ 
54952(b)) 

• members use individual contacts to collec-
tively decide an issue—is that a violation? 
• YES, information communicated to a 
quorum through a series of contacts, indi-
vidual phone calls (“daisy chain”), or a 
third person (“spoke and wheel”) to evade 
the public is a “meeting” (§ 54952.2(b); 63 
Ops.Atty.Gen. 820 (1980); Stockton 
Newspapers v. Stockton Redevelopment 
Agy., 171 Cal.App.3d 95 (1985); Common 
Cause v. Stirling, 147 Cal.App.3d 518 
(1983). 

• agency members attend a conference 
called by someone else—is this covered? 
• NO, so long as they do not discuss 
specific business matters within their juris-
diction (§ 54952.2(c)) 

• a meeting is held by video/teleconference.  
• YES, if the public’s rights are pro-
tected. (§54953(b)) 
• Every video/teleconference location 
must be accessible to the public, and at 
least a quorum of the members must par-
ticipate from locations within the body’s ju-
risdiction. (§ 54953(b)) 

 

Brown  Act 
Govt. Code §§ 54950-54960.5 

 
THE BASICS  
Meetings of public bodies must be “open and 
public,“ actions may not be secret, and action 
taken in violation of open meetings laws may be 
voided. (§§ 54953(a), 54953(c), 54960.1(d)) 
 
WHO’S COVERED  
• Local agencies, including counties, cities, 

school and special districts.  (§ 54951) 
• “Legislative bodies” of each agency, the 

agency’s governing body, plus “covered 
boards,” that is, any board, commission, 
committee, task force or other advisory body 
created by the agency, whether permanent or 
temporary. (§ 54952(b)) 

• Any standing committee of a covered 
board, regardless of number of members. (§ 
54952(b)) 

• Governing bodies of non-profit corpora-
tions formed by a public agency or which 
includes a member of a covered board and 
receives public money from that board. (§ 
54952(c)) 

 
WHO’S NOT COVERED 
• Ad hoc advisory committees consisting of 

less than a quorum of the covered board 
(§54952(b)) 

• Most other non-profit corporations 
• All other government agencies.  State gov-

ernmental agencies are covered by the Bag-
ley-Keene Open Meeting Act. (Govt. Code §§ 
11120-11132) 

 
WHAT’S COVERED 
A “meeting” is any gathering of a majority of the 
members of a covered board to hear, discuss, or 
deliberate on matters within the agency’s or 
board’s jurisdiction. (§ 54952.2(a)) 
 
Note: No vote or action is required for the gather-
ing to be a meeting, nor must the members meet 
face to face. (§ 54952.2)  
 
 
 

WHAT MUST HAPPEN  
Under the Brown Act an agency must: 
• post notice and an agenda for any regular 

meeting, (§§ 54954(a), 54954.2(a)); mail no-
tice at least three days before regular meet-
ings to those who request it, (§ 54954.1); 
post notice of continued meetings, 
(§54955.1); deliver notice of special meetings 
at least one day in advance to those who re-
quest it, (§ 54956); and deliver notice of 
emergency meetings at least one hour in ad-
vance to those who request it. (§§54956, 
54956.5) 

• notify the media of special or emergency 
meetings if requested, (§§ 54956, 54956.5); 
allow media to remain in meetings cleared 
due to public disturbance. (§54957.9)  

• hold meetings in the jurisdiction of the 
agency except in limited circumstances, (§§ 
54954(b)-(e)), and in places accessible to all, 
with no fee. (§ 54961(a)) 

• not require a “sign in” for anyone. (§54953.3) 
• allow non-disruptive recording and broad-

cast of meetings, (§54953.5(a)), and let the 
public inspect any recording made by the 
agency of its open meetings. (§54953.5(b)) 
The agency may destroy recordings it made 
after 30 days. (§54954.3(b))  

• allow the public to address the covered 
board at regular or committee meetings on 
any item in the agency’s jurisdiction not ad-
dressed by the agency at an open earlier 
meeting. (§54954.3(a)) 

• conduct only public votes, with no secret 
ballots. (§54953(c)) 

• treat documents as public “without delay,” 
if distributed to all or a majority of members 
of a board before or at the meeting, unless 
they are also exempt under the Public Re-
cords Act. (§54957.5) 
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HOW TO USE THIS GUIDE 
This pocket guide is intended to be a 
quick reference and provide general in-
formation to journalists and citizens.  It 
addresses some common public meet-
ings problems, but does not substitute 
for research or consultation with a law-
yer on detailed questions.  This guide 
current as of December 3, 2003. 

CLOSED MEETINGS 
Closed meetings are the exception and permitted 
only if they meet defined purposes and follow 
special requirements (§§ 54953(a), 54954.5, 
54962). 
 
EVEN AT CLOSED MEETINGS... 
Special public notice and agenda requirements 
apply (§§ 54954, 54954.2, 54954.5, 54957.7). 
 
All actions taken and all votes in closed session 
must be publicly reported orally or in writing (§ 
54957.1(b)), and copies of any contracts or set-
tlements approved must be made available 
promptly (§ 54957.1(b),(c)). 
 
CLOSED MEETINGS MAY BE HELD FOR:  
Personnel  
Only to discuss the appointment, employment, 
performance evaluation, discipline, complaints 
about or dismissal of a specific employee or po-
tential employee (§ 54957).  The employee may 
request a public meeting on any charges or com-
plaints.  
But closed sessions are NOT ALLOWED for dis-
cussing: 
• general employment 
• independent contractors not functioning as 

employees 
• salaries 
• the performance of any elected official, or 

member of the board 
• the local agency’s available funds 
• funding priorities or budget 
 
Pending Litigation  
Only if open discussion “would prejudice the posi-
tion of the agency in the litigation.”  The litigation 
must be named on the posted agenda or an-
nounced in open session unless doing so would 
jeopardize the board’s ability to service process 
on an unserved party or conclude existing set-
tlement negotiations to its advantage.  (§4956.9) 
 
To qualify, the agency must: 
• be a party to pending litigation (§ 54956.9(a)) 
• or expect, based on certain specified facts, to 

be sued (§§ 54956.9(b)(1),(b)(2)) 
• or expect to file suit itself (§ 54956.9(c)) 

Labor Negotiations   
Only to instruct the agency’s identified negotiator 
on compensation issues (§ 54957.6).  (Note: 
school districts are covered by the Rodda Act, 
Govt. Code §§ 3540-3549.3.) 
 
Property Negotiations  
Only to discuss, with an agency’s identified bar-
gaining agent, price or payment terms. The par-
cel, negotiators and the prospective seller or pur-
chaser must be identified on the agenda. (§ 
54956.8) Final price and payment terms must be 
disclosed when the actual lease or contract is 
discussed for approval. (§ 54957.1(a)) 
 
Others  
License applications for people with criminal re-
cords (§54956.7); threats to public services or fa-
cilities; (§54957) insurance pooling (§54956.95). 
 

 

WHAT TO DO IF: 
A MEETING IS CLOSED THAT SHOULD BE 
OPEN  
• Refuse to leave, and use this Guide to 

check the law, to protest, and to enforce all 
notice requirements. 

• Leave only if ordered by law enforcement. 
• Call your editor or lawyer at once. 
 
AN ILLEGAL CLOSED MEETING HAS BEEN 
HELD 
• Ask participants what happened, and get 

reports of actions taken and copies of con-
tracts approved. 

• Call FAP, SPJ or CFAC (phone numbers 
are on the cover of this Pocket Guide). 

• Write a story or letter to the editor about it. 
• Contact the District Attorney under § 4959, 

or take legal action under § 54960(a) 
against violations or a “gag rule” imposed 
on a body’s members. 

• A court may: (1) force the agency to make 
and preserve tapes of closed sessions (§ 
54960(b)); (2) declare actions taken null 
and void (§ 54960.1(d)); (3) award costs 
and attorneys fees (§ 54960.5). 

 
 
FOR MORE INFORMATION OR HELP: 
 
FIRST AMENDMENT PROJECT.................510/208-7744 

www.thefirstamendment.org 
 
Society of Professional Journalists, 
  NORTHERN CALIFORNIA CHAPTER.............415/338-7434 

www.spj.org/norcal 
 
California First Amendment Coalition……....916/974-8888 

www.cfac.org 
 
 
 
 
 
Funding provided by the Sigma Delta Chi Foundation 
of the Society of Professional Journalists 



 

Dogpatch & Northwest Potrero Hill  
Green Benefit District 
 

90 Day Organizational Startup Plan 
 
SUMMARY: With a newly elected Board of Directors, the GBD, as an organization, is in a ramp-up 
stage. These tasks were prepared to help the GBD develop its organizational capacity in order to 
implement the Management Plan. Please be ready to volunteer for one of these committees at the 
December 7 meeting. 
 

Board of Directors Interim Committees 
 
Communications & Marketing Committee 

Website & Domain Management – Target Completion Date: 12/30/2105 
The website, dnwph-gbd.org, is being paid for by Build Public, who managed it during the 
formation phase. Since August, the Interim Board has worked with Build Public to update the 
website.  The GBD will need to transfer registration of the domain name, provide periodic 
updates and pay for website management. This Committee should manage website content and 
determine if paid website consultants are necessary.  
Email List & E-Communications – Target Completion Date: 1/30/2016 
The GBD will need to compile, manage, and update the list of property owners, businesses, 
tenants, and interested stakeholders.  This Committee will need to determine how to collect 
additional email addresses and which platform the GBD should use to reach out to District 
stakeholders. 
Newsletter – Target Completion Date: 1/30/2016 
The GBD will need to regularly communicate the plans, projects, and accomplishments 
achieved to date to the District’s stakeholders. This Committee should work to develop 
newsletter content, create an electronic newsletter template, and establish a newsletter 
communications schedule. 
Property Owner Engagement Plan – Target Completion Date: 2/30/2016 
In addition to website management and email communications, this Committee should 
determine how else the GBD should engage the District’s stakeholders. Suggestions include: 
stakeholder forums, Board presentations, create additional property owner advisory committees, 
etc. etc.  

 
Services Committee 

Short Term Maintenance Plan – Target Completion Date: 12/30/2016 
The Management Plan lists the parks and open space areas that the GBD plans to maintain. 
Progress Park and Minnesota Grove are maintained by a paid landscape contractor on a 
monthly basis. Progress Park uses the SF Parks Alliance as a fiscal sponsor to manage the 
landscape maintenance contracts. This Committee will need to initiate the process to transfer 
existing landscape and open space maintenance contracts to the GBD. In addition, this 
Committee will need to develop a landscape maintenance contract template to apply to other 
parks and open spaces in the GBD.  
Parks and Greenspace Maintenance Budget – Target Completion Date: 1/30/2016 
The Interim Board has prepared a draft fiscal year 2015/16 budget based on the GBD’s 
Management Plan. This Committee will need to refine the draft budgets for each park and 
greenspace mentioned in the Management Plan, as well as project maintenance budgets for 
parks and greenspaces that will be maintained by the GBD in the near future. 
City-GBD tasks – Target Completion Date: ongoing 
The GBD work done, hours, tasks etc need to be reported to the City bi-annually. The Exec 
committee needs to be sure that data is collected. 
 



 

Dogpatch & Northwest Potrero Hill  
Green Benefit District 
 

Guidelines for Capital Improvements – Target Completion Date: 3/30/2016 
The Formation Committee and Interim Board envisioned a collaborative process in which 
residents and/or advocates would put together proposals to apply for specific capital 
improvement projects in the GBD. This Committee will need to determine the application 
structure, required application materials, and guidelines for the GBD’s Board of Directors to 
consider allocating funds to specific projects. 
 

Accountability & Transparency Committee  
Contractor Job Search – Target Completion Date:  12/30/2016 
The Interim Board has prepared preliminary job descriptions for Executive Director and 
Bookkeeper. These job descriptions need to be reviewed, approved by the Board, and posted.  
This Committee should develop a plan and schedule to advertise the Executive Director and 
Bookkeeper job descriptions. In addition, this Committee should develop a process to review 
and vet applicants for these positions.  
GBD Reporting App –Target Completion Date:  3/30/2016 
The Management Plan requires the creation of a GBD-specific mobile app for local residents 
and property owners to report and track public realm issues. It was envisioned that this app 
would further elaborate on the existing 311 app, for example. The Committee will need to define 
the parameters and requirements of the GBD’s Reporting app, issue an RFP and write a scope 
of work for app designers, and develop a budget for this project.  
 

Executive Committee 
The Executive committee will be formed from the four officers that are elected at the December 7 
meeting. The list below identifies some of the tasks the committee needs to accomplish. 

Determine Organizational Structure – Target Completion Date: 12/30/2016 
Several Interim Board members advised hiring a contracts management entity. The Executive 
Committee will need to plan-out the GBD’s organizational structure, determine which additional 
consultants are needed, and define the relationships between the Executive Director, Board of 
Directors, and Contractors/consultants.  
Meeting Planning – Target Completion Date: ongoing 
Plan agendas and meeting content. Make sure agendas and attachments are posted 72 hours 
before each meeting 
Committee Support – Target Completion Date: ongoing 
The Executive committee needs to work with the board committees and bring them up to speed 
on an understanding of the Management Plan and the GBD-City Management agreement. 
Update the Bylaws – Target Completion Date: 3/30/2106 
The interim board created a minimal set of bylaws and passed some items that need to be 
included in the bylaws. 
Conduct a Board Training – Target Completion Date: 1/15/2016 
The board needs to follow the Brown Act and Rules of order. Since we are a regulated board, 
these requirements need to be understood The executive committee will arrange for that 
training. 
Contractor Job Search & Staffing Recommendations – Target Completion Date: 2/15/2016 
The executive committee will interview potential staff and make recommendations to the board 
to hire. They will use input from the Operations and Citizens Services committee regarding the 
RFPs/job descriptions. 
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BYLAWS 
 

DOGPATCH & NORTHWEST POTRERO HILL GREEN BENEFIT DISTRICT 
 

A California Nonprofit Public Benefit Corporation 
 
 

[Adopted by the Interim Board of Directors on September 30, 2015] 
 
 

 
Article 1   --  NAME, OFFICES, STRUCTURE, BOUNDARIES, and PURPOSE 

 
NAME   The name of this Corporation shall be Dogpatch & Northwest Potrero Hill Green Benefit District 
(hereinafter, the “Nonprofit”).   
 
OFFICE   The principal office of the Nonprofit shall be located at 1459 18th Street, #369, San Francisco, CA  
94107. The principal office and any additional offices may be located in such other places within the San 
Francisco Potrero Hill or Dogpatch neighborhoods as may be determined from time to time by the Board of 
Directors of the Nonprofit (hereinafter, the “Board”). 
 
STRUCTURE   The Nonprofit is a nonprofit public benefit corporation organized under the California 
Nonprofit Public Benefit Corporation Law. The Nonprofit shall be operated exclusively for charitable purposes 
within the meaning of Section 501(c)(3) of the Internal Revenue Code. 
 
The Nonprofit is in compliance with the California Government Code, Section 53750-53754, and the San 
Francisco Business and Tax Regulations Code Article 15A, including Disestablishment Limitation Section 
15A.2(f). 
 
The Nonprofit is formed in compliance with the Dogpatch & Northwest Potrero Hill Green Benefit District 
Management Plan (hereinafter, the “Management Plan”), attached hereto and incorporated herein as Exhibit D 
by this reference. 
 
The Nonprofit is empowered to exercise all rights and powers conferred by the laws of the State of California 
upon nonprofit corporations, including, but not limited to, receipt of assessments, gifts, grants, bequests, and 
contributions in any form; and to use, apply, invest, or distribute the same for the purposes specified in these 
Bylaws. 
 
Unless noted otherwise, the general provisions, rules of construction, activities and affairs of the Nonprofit, and 
definitions in the California Nonprofit Public Benefit Corporation Law shall govern these Bylaws 
 
BOUNDARIES   Pursuant to the California Streets and Highways Code Section 36614.5, the Nonprofit is 
formed to manage the benefit assessment district known as the Dogpatch & Northwest Potrero Hill Green 
Benefit District (hereinafter, the “GBD”).  The GBD’s boundaries shall be those portions of the City and 
County of San Francisco as shown in Exhibit A, attached hereto and incorporated herein by this reference.  
 
PURPOSES  The primary purposes of the Nonprofit are to create, expand, enhance, clean, and maintain open 
spaces, parks, play areas, plazas, parklets, gardens, sidewalk greenings, and such other physical public realm 
areas within the GBD’s boundaries as may be determined from time to time by the Board. 
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The Nonprofit will promote sound ecological practices and green infrastructure with a locally controlled, 
sustainable, and transparent funding structure, and will support community volunteer efforts in the GBD which 
are compatible with the Management Plan and these Bylaws. 
 
 

Article 2   -   DEDICATION OF ASSETS 
 

The property of this Nonprofit is irrevocably dedicated to charitable purposes meeting the requirements of the 
California Revenue and Taxation Code. No part of the income or assets of the Nonprofit shall inure to the 
benefit of any Director of the Nonprofit or to any private person. 
 
Upon dissolution of the Nonprofit all assets remaining after payment, or provision for payment, of all debts and 
liabilities shall be distributed by the Board to one or more organizations which are operated exclusively for 
charitable purposes and are qualified as Internal Revenue Code Section 501(c)(3) corporations. Distribution of 
any assets not so distributed shall be determined by the Superior Court of the City and County of San Francisco. 
 
 

Article 3   -   NONPARTISAN ACTIVITIES 
 
No substantial part of the activities of the Nonprofit shall consist of the publication or dissemination of 
information or materials with the purpose of influencing legislation. The Nonprofit shall not participate or 
intervene in any political campaign on behalf of or in opposition to any candidate for public office. No Board 
member shall refer to their Board membership or past Board membership in any manner regarding either 
legislation or political candidacy.  
 
 

Article 4   -   MEMBERSHIP 
 
The Nonprofit shall not have any members as defined in Section 5056 of the California Nonprofit Public 
Benefit Corporation Law. References to “members” are to the Board as provided in Section 5310 of said Law. 
Any rights accruing to members under this Law shall be held by the Directors. 
 
 

Article 5   -   BOARD OF DIRECTORS 
 
INTERIM BOARD   The Nonprofit’s Formation Committee shall serve as its Interim Board until such time as 
a Board election has been held and certified in accordance with the Management Plan. 
 
MEMBERS   The Board shall consist of at least ten, but no more than fourteen Directors, unless changed by 
amendment of these Bylaws. 
 
ELECTIONS    Board elections shall be held in February of each year in general accordance with the 
procedure created by the Interim Board for the election of the Initial Board or modified by the Board. 
 
INITIAL BOARD   Election of the Initial Board shall be held in accordance with the Management Plan, and 
all candidates shall run for specific seats as delineated in Exhibits A and B. 
 
The Initial Board of the Nonprofit shall consist of those individuals whose specifically designated seats and 
staggered 1-, 2-, or 3-year terms are set forth in Exhibit B, attached hereto and incorporated herein by this 
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reference.  Each member shall serve until the expiration of the term designated for his or her designated seat, or 
his or her death, resignation, or removal, whichever occurs first. If necessary, the terms of the tenant qualified 
seats shall be a 1-year and a 2-year term determined by a method of random selection.  
 
TERMS   Except for the terms of the Initial Board, each Director shall serve a three-year term. No Director 
shall serve more than two consecutive terms (including the term served on the Initial Board). A Director may be 
reelected to the Board after an absence of at least twelve months. Each Director, including one elected to fill a 
vacancy, shall hold office until expiration of the term of the seat to which elected, or until a successor is elected.  
 
If a Director ceases to qualify for their specific seat, they shall immediately resign. In the case of any 
resignation, the Board, at its next regular meeting, shall select a replacement to serve until the next annual 
election at which time a qualified individual shall be elected to serve for the remainder of that term. All partial 
terms shall be considered as full terms in determining the number of successive terms. 
 
REQUIREMENTS   Directors shall reflect the geographic distribution of funds between Zone 1 and Zone 2 as 
shown in Exhibit A and reflected in Exhibit B. 
 
Approximately 60% of the authorized number of Directors shall own real property within the GBD. 
 
At least 50% of the individuals who own real property in the GBD must maintain their primary place of 
residence within the GBD during their term of office. 
 
Approximately 20% of the Directors shall be experienced green space advocates, as determined by the Board of 
Directors in their reasonable discretion, who may not own real property within the GBD. 
 
Approximately 20% of the Directors shall be residential or commercial tenants within the GBD. 
 
INTERESTED PERSONS   At any time not more than 25% of the members of the Board may be Interested 
Persons. For the purpose of this section, Interested Persons is a term defined as: any person compensated by the 
Nonprofit for services rendered to it currently or within the previous twelve months, whether as a full- or part-
time officer, employee, independent contractor, or otherwise; or is a brother, sister, ancestor, descendant, 
spouse, brother- or sister-in-law, son- or daughter-in-law, mother- or father-in-law of a Director. 
 
DUTIES   Each Director shall register their current postal and email address with the Secretary, and notices 
sent to them at such addresses shall be considered valid. 
 
Directors shall meet at such times and places as required and perform any and all duties imposed on them 
collectively or individually by law, by the Articles of Incorporation of the Nonprofit, by the Management Plan, 
by these Bylaws, and by action of the Board. 
 
The Board is empowered to employ, enter into contract with, discharge, remove, prescribe the duties of, and to 
fix the compensation, if any, of all agents, contractors, and employees of the Nonprofit including, but not 
limited to, the Executive Director.  
 
Directors may specifically delegate one or more of these aforementioned duties to the Executive Director over 
whom they maintain supervisory authority, except for those restrictions specified in these Bylaws.  
 
Directors shall not receive compensation for their services as members of the Board. Any Director may be 
reimbursed for reasonable expenses as determined by resolution of the Board. 
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Directors shall not be personally liable for the debts, liabilities, or other obligations of the Nonprofit. 
  
All Directors, officers, contractors, employees, and staff of the Nonprofit shall adhere to the Conflict of Interest 
Policy of the Nonprofit, attached hereto and incorporated herein as Exhibit C. 
 
POWERS   The Board, except as otherwise provided in these Bylaws may, by resolution, authorize any officer 
or agent of the Nonprofit to enter into any contract or execute and deliver any instrument in the name and on 
behalf of the Nonprofit. Such authority may be general or specific. Unless so authorized, no officer, agent, or 
employee shall have any power or authority to bind the Nonprofit, pledge its credit, or render it liable 
monetarily or in any other manner for any purpose or for any amount. 
 
COMMITTEES   The Board, at its discretion, may create standing or ad hoc committees. 
 
MEETINGS   All meetings of the Nonprofit shall be held at such place within the Potrero Hill or Dogpatch 
neighborhoods as has been designated from time to time by resolution of the Board. 
 
Any meeting may be held, in whole or in part, by conference telephone or electronic video screen 
communication, so long as all Directors participating in such meeting and all members of the public in 
attendance can hear and communicate with one another concurrently. 
 
The Annual meeting of the Board shall be held in April of each year and shall include the election of officers, 
filling of any Board vacancies, mid-year reports of the Treasurer and the Executive Director, and transaction of 
other business that may come before the Board. 
 
Regular meetings of the Board shall be held at such time and place within the Potrero Hill and Dogpatch 
neighborhoods as may be designated from time to time by resolution of the Board. All meetings shall be in 
compliance with the Ralph M. Brown Act including notification and posting of the meeting agenda both 
physically and on the Nonprofit’s website. 
 
Special meetings may be called by the President, Vice-President, or by any 4 Directors, and shall adhere to the 
location and notification requirements of these Bylaws. 
 
All meetings shall be noticed and held in accordance with the Ralph M. Brown Act requirements. Mail notice 
shall be deemed delivered upon its deposit in the mails; electronic mail shall be deemed delivered on 
transmission. In addition to Board members, meeting notices shall be sent to members of the public and those 
organizations who have requested such notice. 
 
Meetings of the Board shall be presided over by the President or, in his or her absence, by the Vice President, 
or, in the absence of both officers, by a chair chosen by vote of the Directors present. 
 
QUORUM   A quorum shall consist of at least 50% plus 1 of the number of authorized Directors regardless of 
the number of Directors present at a meeting. No business shall be considered by the Board at any meeting at 
which a quorum is not present, and the only motion which the chair shall entertain at such a meeting is a motion 
to adjourn. 
 
RESIGNATION   Any Director may resign effective upon giving written notice to the President, Secretary, or 
Board, unless the notice specifies a latter time for effectiveness. No Director may resign if the Nonprofit would 
then be left without a duly elected Director in charge of its affairs, except upon notice to the Attorney General 
of the State of California. 
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REMOVAL   The Board may remove any Director who misses more than 25% of the Board meetings in any 
12-month period without consent from the Board, the President, and/or the Vice President. The Board shall 
remove any Director who ceases to meet any of the qualifications set forth in these Bylaws, including those 
which are designated for and applicable to his or her designated seat. 
 
VACANCIES   Board vacancies shall exist on the death, resignation, or removal of any Director; or whenever 
the number of authorized Directors is increased. The Board may declare vacant the seat of a Director who has 
been declared of unsound mind by a final order of the Superior Court; or convicted of a felony; or been found, 
by final order or judgment of any court to have breached any duty of the California Nonprofit Public Benefit 
Corporation Law. Vacancies shall be filled in accordance with TERMS, above. 
 
 

Article 5   -   INDEMNIFICATION 
 
The Nonprofit shall indemnify its Directors to the full extent permitted by the California Nonprofit Public 
Benefit Corporation Law, and shall purchase and maintain insurance on behalf of any Director or agent of the 
Nonprofit against any liability asserted against or incurred by any Director or agent while acting in such 
capacity. The Board shall purchase and keep in effect liability and such other insurance as deemed necessary 
and appropriate. 
 
 

Article 6   -   OFFICERS 
 

NUMBER   The officers shall be a President, a Vice President, a Secretary, a Treasurer, and such other officers 
as may be designated by the Board. Officers shall have powers and duties as specified herein and as may be 
additionally prescribed by the Board. No Director may hold more than one office concurrently other than 
Parliamentarian, if one is so designated by the Board. All officers shall be presently seated Directors.  
 
TERM   Officers shall serve a one-year term and may be re-elected to such office. Each officer shall hold office 
until he or she resigns, is removed, is otherwise disqualified to serve, or until his or her successor shall be 
elected and qualified, whichever occurs first. 
 
ELECTION   Officers shall be elected by the Board directly following the election of Directors at each annual 
meeting. Candidates may be nominated by the Board, from the floor, or both. If for any reason the election of 
any officer is not held at such meeting, an election shall be held as soon thereafter as conveniently possible. 
 
REMOVAL   Any officer may be removed, with or without cause, by the Board at any time. Any officer may 
resign at any time by written notice to the Board, the President, or the Secretary. Any resignation shall take 
effect at the date of the receipt of such notice or at any later date specified therein. The acceptance of a 
resignation shall not be necessary to make it effective. 
 
VACANCY   Any vacancy caused by the death, resignation, removal, disqualification, or otherwise, or any 
officer shall be filled by a Board member by vote of the Board. In the event of a vacancy in any office other 
than that of President, such vacancy may be filled temporarily by appointment by the President until such time 
as the Board shall act to fill the vacancy. 
 
PRESIDENT   The President shall perform all normal duties incident to this office and such other duties as 
may be required by law, by these Bylaws, or which may be prescribed by the Board. The President shall preside 
at all meetings of the Board. The President, in the absence of a duly appointed Parliamentarian, shall adhere to 
the current issue of Robert’s Rules of Order unless superseded by these Bylaws. At any time the Nonprofit does 
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not have an Executive Director, the President shall, subject to control of the Board, assume the duties of the 
Executive Director. 
 
VICE PRESIDENT   The Vice President, in the absence of the President, or in the event of his or her inability 
or refusal to act, shall perform all the duties of the President, and, when so acting, shall have all the powers of, 
and be subject to the restrictions on the President. The Vice President shall have such other powers and duties as 
may be prescribed by the Board. 
 
SECRETARY   The Secretary shall certify and keep the original or copy of these Bylaws as currently 
amended; shall maintain an accurate list of all Directors, the seats they hold, and their current contact 
information; shall maintain an accurate list of all members of the public who have requested meeting 
notification; shall keep a book of minutes of all meetings, regular, special, or otherwise, recording therein the 
time and place of the meeting, how called, how noticed, the Directors present, and an accurate record of the 
proceedings. 
 
The Secretary is the custodian of the Nonprofit’s records and shall make the same available at all reasonable 
times to any Director, or to his or her agent or attorney, on request thereof; shall see that all notices are given in 
accordance with these Bylaws, as are required by the Ralph M. Brown Act, and by instruction of the Board. 
 
The Secretary shall prepare an annual calendar of regular meetings which may be adjusted from time to time by 
the Board. 
 
The Secretary shall cause a GBD website to be created and maintained in a current and timely manner; and shall 
perform all duties normally incident to the office and such other duties as may assigned from time to time by the 
Board.  
 
TREASURER   The Treasurer shall be the custodian of, and be responsible for all funds and securities of the 
Nonprofit; shall deposit all funds in the name of the Nonprofit in such banks, trust companies, or other 
depositories as are designated by the Board.  
 
The Treasurer shall prepare an annual budget which is consistent with the Management Plan; and shall present a 
review of such budget, together with an accounting of all Nonprofit financial transactions and a summary of the 
Nonprofit’s financial condition, quarterly and at such other times as may be requested by the Board. The 
Treasurer shall cause a certified financial statement to be prepared and submitted to the Board at each annual 
meeting. 
 
The Treasurer shall receive and give receipt for all monies due and payable to the Nonprofit from any source; 
and shall accept and acknowledge on behalf of the Nonprofit all additional funds, contributions, gifts, bequests, 
grants, or property received by the Nonprofit.  
 
The Treasurer shall disburse, or cause to be disbursed, the funds of the Nonprofit as directed by the Board, 
taking proper vouchers for such disbursements. All disbursements in excess of $10,000, must be signed by any 
two of the following: Executive Director, President, Vice President, or Treasurer. 
 
The Treasurer shall keep and maintain, or cause to be kept and maintained, in a timely and accurate manner 
accounts of the Nonprofit’s properties and financial transactions, including accounts of its assets, liabilities, 
receipts, disbursements, gains and losses in accordance with generally accepted accounting practices. These 
records, and any other financial records maintained by the Treasurer, shall be exhibited at all reasonable times 
to any Director, or to his or her agent or attorney, on request thereof.  
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The Treasurer shall perform all duties normally incident to this office or which may be assigned from time to 
time by the Board. 
 
PARLIMENTARIAN   The Board may select from among its members, or from a source outside of the Board, 
a Parliamentarian to attend all or specific meetings and rule on the legality and propriety of motions and actions 
then before the Board. Such ruling would be in accordance with these Bylaws and the then current edition of 
Robert’s Rules of Order, and takes precedent over that of any presiding officer. 
 
 

Article 7   -   EXECUTIVE DIRECTOR 
 
POSITION   The Board shall hire an Executive Director (ED) as the Chief Operating Officer of the Nonprofit.  
The ED shall discharge all responsibilities and perform all duties usually incident to the office of Chief 
Operating Officer as well as such other duties prescribed by the Board. The ED shall not concurrently serve as a 
Director of the Nonprofit.  
 
DUTIES   Subject to the direction and control of the Board, the ED shall be responsible for the general 
supervision and active management of the day-to-day business and affairs of the Nonprofit, other than those 
duties and responsibilities specifically assigned to other positions by these Bylaws. The ED shall implement and 
carry into effect those resolutions and directions of the Board pertaining to this position, and in accordance with 
any employment contract. The ED shall report to the Board at each regular meeting on all matters within his or 
her knowledge which are deemed pertinent or of interest to the Nonprofit, all matters of policy which may 
affect the Nonprofit, and all matters specifically requested by the Board. 
 
Except in those instances where the authority is expressly delegated to an officer or agent of the Nonprofit, the 
ED may negotiate on behalf of the Nonprofit any contracts as the conduct of the Nonprofit’s business in its 
ordinary course requires. All entities with which the Nonprofit contracts must hold such valid licenses as are 
required by the State of California and the City and County of San Francisco, and shall have and keep in effect 
such insurance as may be required by the Nonprofit. Execution of all contracts in excess of $10,000 must be 
approved by the Board and be signed by the ED and by one of the following: the President, Vice President, or 
Treasurer.  
 
The ED shall submit a report at each regular meeting of the Board; and prepare, or cause to be prepared, an 
Annual Report of the Nonprofit for distribution to the Board and the public at each annual meeting. 
 
 

Article 8   -   FISCAL YEAR 
 
The fiscal year of the Nonprofit shall end on June 30th of each year. 
 
 

Article 9   -   AMENDMENTS 
 
These Bylaws may be amended or repealed, or new Bylaws adopted by a majority vote of the Board at any 
regular or special meeting. A complete copy of each proposed change in the Bylaws shall be included in the 
meeting notice at which such amendments or changes are to be considered. 
  



8 
 

 
Exhibit A – Boundaries of the GBD, shown as a map with Zones 1 and 2 outlined on the map 
 
Exhibit B – Initial Board members:  
names, qualifications, specifically numbered seats, and staggered 1-, 2-, or 3-year terms 
(names to be added upon election) 
         
Seat 1 – Dogpatch Property Owner, 3 year term   
Seat 2 – Dogpatch Property Owner, 3 year term    
Seat 3 – Dogpatch Property Owner, 2 year term   
Seat 4 – Dogpatch Property Owner, 2 year term   
Seat 5 – Dogpatch Property Owner, 1 year term   
Seat 6 – Dogpatch Property Owner, 1 year term   
Seat 7 – NW Potrero Property Owner, 3 year term   
Seat 8 –NW Potrero Property Owner, 2 year term   
Seat 9 – Dogpatch Tenant, 1 year term   
Seat 8 – NW Potrero Tenant, 2 year term    
Seat 11 – Green Space Advocate, 3 year term   
Seat 12 – Green Space Advocate, 2 year term   
Seat 13 – Green Space Advocate, 1 year term   
 
 
 
Exhibit C – Conflict of Interest Policy  
 
The Nonprofit Directors are volunteers and may have sources of income and/or interests that may be in actual 
conflict, or perceived by others as being in conflict, with one or more Nonprofit actions, positions, policies, or 
goals. In order to minimize these real or perceived situations the Nonprofit adopts the following policy: 
 
All Directors shall disclose any leadership positions in other organizations that operate in the Potrero Hill or 
Dogpatch neighborhoods, as well as any city- or state-wide groups which may affect these neighborhoods. 
 
Prior to discussing an agenda item that has a potential financial connection to a Director, or his or her family 
member related by blood or marriage to a Director, such connection must be disclosed and the Director recuse 
his or her self from any and all participation in that agenda item. (Recusal includes not taking part in any 
discussion or vote on the item, not serving as an information resource on the item, and physically exiting the 
meeting room.) 
 
Meeting minutes shall record all recusals. 
 
 
 
Exhibit D – Dogpatch and Northwest Potrero Hill Green Benefit District Management Plan 
 



Simple Parliamentary Procedures Cheat Sheet 

(Adapted from Rosenberg’s Rules of Order: Simple Parliamentary Procedures for the 21st Century)  

 

©2011 League of California Cities All rights reserved 

Link to purchase ILG’s Rules of Order 

Establish a quorum 

Call meeting to order  

Move through agenda 

Adjourn meeting 

Meeting Basics 

Motions 101 

Agenda Item Discussions 
1. Announce Agenda Item:  Chair clearly states agenda item number and 

subject. 

2. Reports and Recommendations:  Relevant speaker gives report and 

provides recommendations. 

3. Questions and Answers:  Technical questions from members are asked 

and addressed. 

4. Public Comment:  Chair allows public comment and input under the 

terms of the Board’s policy for such comment.   

5. Motions and Action Items: 
a. Motions Introduced:  Chair invites motion from body, and 

announces name of member introducing motion.   

b. Seconds:  If motion is seconded, Chair announces name of 

seconding member. 

c. Motions Clarified:  Seconded motion is clarified by maker of 

motion, Chair, or secretary/clerk. 

d. Amendments and Substitutions:  Other members may propose 

amended or substitute motions.  

e. Discussion and Vote:  Members discuss motion.  Chair announces 

that vote will occur. Members vote on the last motion on the floor 

(a substitute motion) first, and if that does not pass, vote on the 

next-to-last motion, and so on.  

f. Ayes and Nays:  Chair takes vote by asking for “ayes,” “nays,” or 

“abstentions.”  Unless super majority required, simple majority 

determines whether motion passes.  

g. Results and Actions:  Chair announces result of vote and action 

the body has taken.  Names of dissenters should be announced as 

well.  Example: “The motion passes by a vote of 3-2, with Smith 

and Jones dissenting.  We have passed the motion requiring 10 

days’ notice for all future meetings of this governing body.”  

6. Repeat: Begin process again with next agenda item. 

A motion can be made and seconded by any member. 

•Motion to adjourn  

•Motion to recess 

•Motion to fix the time to 

adjourn 

•Motion to table 

Ba
si

c 
M

ot
io

ns
 

•Basic motion on agenda item  

•Motion to amend 

• Substitute motion 

•Motion to limit debate 

•Motion to close nominations 

•Motion to object to the 

consideration of a question 

•Motion to suspend the rules 
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