To:  Executive Board via President Julie Pierce and Executive Director Ezra Rapport
Fr: Kenneth Moy, Legal Counsel

Dt: January 5, 2016

Re:  ABAG Bylaws - General Assembly Annual Meeting

Summary: To address concerns regarding ABAG’s ability to convene a quorum of the City
Delegates to conduct the annual business meeting of the General Assembly (GA), I suggest
lowering the quorum requirement for City Delegates to forty percent (40%) but retain the
requirement that action on the summary work plan, budget and fees by the City Delegates may only
occur if there is a vote equal to a majority of the original quorum requirement authorizing the
action. If recommended by the Executive Board, the GA can approve the amendments at its 2016
annual meeting to be effective immediately thereafter.

Background and Analysis: ABAG failed to convene a quorum of the City Delegates to ABAG for
the 2015 annual meeting of the GA. This followed a series of annual meetings at which a bare
quorum of the City Delegates was convened. The President and Executive Director of ABAG have
requested suggestions for easing the requirements for conducting the annual meeting of the GA
where it adopts a summary work plan and general budget, including yearly membership assessment
and annual membership fee.

The ABAG Bylaws set forth the structure, powers and obligation of the GA (Attached 1). The GA
functions as a bicameral body, consisting of City Delegates and County Delegates to ABAG. A
quorum of the GA consists of a majority of the City Delegates and a majority of the County
Delegates. Bylaws, Section VIIL.A(1).

To ease the requirements for conducting the annual meeting with the least impact on the policy and
political considerations that resulted in the current structure, I suggest the following:

a. Lower the quorum requirement for City Delegates to forty percent (40%) but

b. Only for the annual meeting of the GA and only for the adoption of the summary work plan and
general budget and

¢. Require that the City Delegates’ adoption of the summary work plan and general budget occur
only upon an affirmative vote of City Delegates equal to a majority of the normal quorum
requirement.

The following is an example of this requirement in operation:
At 2017 GA, there are 101 City Delegates. To convene the City Delegates, forty percent (40%), or
41 City Delegates must be present. To adopt the summary work plan and general budget a majority

of the normal quorum or 26 City Delegates' must cast affirmative votes.

Proposed revisions to the Bylaws to effect this change are shown in redline in Attachment 2.

! The normal quorum requirement is a majority of 101 City Delegates — 51 City Delegates. A majority
vote of 51 City Delegates is 26.
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Attachment 1
Excerpts from ABAG Bylaws re General Assembly

ARTICLE V1. GENERAL ASSEMBLY
A. MEMBERSHIP

)] Each Member city and Member county shall have one seat in the General Assembly. San
Francisco shall be counted as both a city and a county for purposes of membership in the General Assembly.

2) The mayor or member of the governing body of each Member city and the chairperson of the
board of supervisors or member of the governing body of each Member county, or their respective alternates,
shall be delegates to the General Assembly.

3 Each city council and board of supervisors may designate an alternate who shall be either a
member of such body or the chief executive officer of the Member; provided that, the mayor of the City and
County of San Francisco may designate as an alternate (a) any officer of the City and County of San Francisco
who may be either an elected or principal appointed official of the City and County of San Francisco or (b) the
chief executive officer of the City County of San Francisco.

@ An alternate appointed pursuant to Article VI.A(3) may act in the absence of the delegate.
B. MEETINGS

1) The time, date, and location of the annual meeting of the General Assembly shall be
determined by the Executive Board, provided it is no later than June 30.

2) Notice of the annual meeting of the General Assembly shall be given to the delegates of each
Member city and Member county at least thirty (30) days prior to the meeting. An agenda for the meeting shall
accompany the notice.

3) Special meetings of the General Assembly may be called by the Executive Board upon its own
motion. A special meeting shall be called by the Executive Board upon written request of fifteen (15) Member
cities and three (3) Member counties.

“) Ten-day written notice of special meetings shall be given to the delegates of each Member city
and Member county. An agenda specifying the subject of a special meeting shall accompany the notice.

C. POWERS AND FUNCTIONS
The powers and functions of the General Assembly shall include:

¢y Exercising as appropriate all of the powers of the Association as set forth in these Bylaws or
the Agreement. The General Assembly shall have the power to limit the Executive Board's exercise of any
power or authority set aside to the Executive Board under these Bylaws.

) Any delegate may at any meeting of the General Assembly propose a subject or subjects for
study by the Association. The General Assembly may take action upon such proposals and, if requested by any
delegate, determine whether a study will be made of the subject or subjects so proposed or may refer such
subject or subjects to the Executive Board.
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3) Any delegate may at any meeting of the General Assembly request review by the General
Assembly of any action of the Executive Board which has been taken between meetings of the General
Assembly.

@) The budgetary duties and responsibilities set forth in Article XI.
ARTICLE VIII. VOTING
A. Voting in the General Assembly shall be conducted in the following manner:

¢)) A quorum of the General Assembly shall consist of a majority of the city delegates and a
majority of the county delegates.

2) Each county delegate and each city delegate shall have one vote. Votes shall be tabulated
separately for county delegates and for city delegates. The affirmative votes of a majority of a quorum of
county delegates and of a majority of a quorum of city delegates are required for action by the General
Assembly, except as provided for in Article XIV.

B. Voting in General Assembly meetings may be either by voice or roll call vote. A roll call vote
shall be conducted upon the demand of five delegates present, or at the discretion of the presiding officer.

ARTICLE XI. FINANCES
B. BUDGET

1) At least forty-five (45) days prior to the annual meeting of the General Assembly the Executive
Director shall submit to the Executive Board, for the next fiscal year of the Association, a proposed general
budget and summary work program. The proposed general budget shall include annual membership fee and
assessment schedules and a summary of revenue and expenditures, actual or projected, for the preceding,
current, and next fiscal years.

) The Executive Board shall review the proposed general budget and summary work program,
amend them as necessary, and submit them to the General Assembly for review and adoption at the annual
meeting of the Assembly.

3) The General Assembly shall adopt a summary work plan and general budget, including yearly
membership assessment and annual membership fee.

ARTICLE XIV. AMENDMENTS

Amendments to these Bylaws may be proposed by a delegate or by the Executive Board. If proposed
by a delegate, the amendment shall be submitted to the Executive Board at least 45 days prior to an annual
meeting of the General Assembly. Each proposed amendment shall be considered by the Executive Board and a
copy thereof, with the recommendations of the Executive Board and its reasons therefor, forwarded to the
delegate of each Member jurisdiction at least 30 days prior to the meeting at which such proposed amendment
will be voted upon.

A majority vote of the county delegates present and a majority vote of the city delegates present are
required to adopt an amendment to these Bylaws. If within 60 days after the adoption of any amendment, one-
third or more of the delegates protest such amendment, it shall automatically be up for reconsideration and vote
as in the first instance.
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Attachment 2

Revisions to ABAG Bylaws Pertaining to the General Assembly

ARTICLE VIII. VOTING
A. Voting in the General Assembly shall be conducted in the following manner:

¢} A quorum of the General Assembly shall consist of a majority of the city delegates and a
| majority of the county delegates, except as provided for in Article VIII.B.

) Each county delegate and each city delegate shall have one vote. Votes shall be tabulated
separately for county delegates and for city delegates. The affirmative votes of a majority of a quorum of
county delegates and of a majority of a quorum of city delegates are required for action by the General
Assembly, except as provided for in Articles VIII.B and XIV.

B. The following guorum and voting requirements apply only to the adoption of the summary
work plan and general budget, mcludm;, yearly membership assessment and annual membership fee, at the

(1) A quorum of the city delegates shall consist of forty percent (40%) of the city delegates.

(2) City delegates may adopt the summary work plan and general budget, including yearly
membership assessment and annual membership fee, only upon an affirmative vote of city
delegates equal to a majority of the quorum that would have been required under Article
VIII.a(1).

C. Voting in General Assembly meetings may be either by voice or roll call vote. A roll call vote
shall be conducted upon the demand of five delegates present, or at the discretion of the presiding officer.

ltem 4.B.





