Historic Fort Wayne Coalition
2007 Bylaws

Article I DName
The name of this organization $hdl be Historic Fort Wayne Codition.

Article II DPurpos

1) The Historic Fort Wayne Codition shdl beformed and exist for the purpog of
working with whatever entity has opaationa control of Historic Fort Wayne, Detroit,
and oher interested patiesin:

¥ Furthering interpretive proglams at Historic Fort Wayne

¥ Furthering physca restoration of Hstoric Fort Wayne

¥ Providing away in which members of thegeneral pulic may enjoy and
protect military history and in particular, that history rdative to Historic
Fort Wayne

¥ Aid in thedevelopment of the Fort as a Historic destination for fuure
geneations

2) To paform any aher activity consstent with and in pursiit of the purpogs pemitted
a corpordion exempt from Federal Income Tax unde section 501(¢(3) of the Internd
Revenue Codeof 1986,as amended.

ARTICLE III — Membership
SECTION ONE — Membership options

1) Historic Fort Wayne Codition welcomes to membership any individud who
beievesin the purpog of our aganization and wishes to supportit. Any individud
applying for membership will fill outa membership goplication.

2)  Applicants for membership in the Caalition nud:

A) Beat least eighteen (18) yarsold. *
B) Beof good nord character.
C) Not beaconvicted fdon.
D) Agreeto aide by the laws, rules and regulationsgovening the Caelition.
E) Submt an goplication formembership with goproprite annual dues to the
Historic Fort Wayne Codition.
3) *ltem (A), above, shall nat apply if theapplicant is pat of a family membership
([b], bdow) or goplying far membership as an assod ate member ([€], below).

4)  Asamember of the Codition, each pe'son or group kal beresponsble for keeping
the secretary upto dée if the memberOgontact information changes. No member of the
organization is authorized to act individually withoutExecutive Board gpproval.
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5) Upon ompletion of heabove the person or entity will be granted vaing member
status. As avoting member, the member may vote oncorpordion busness issues, office
elections and may hold office(s) in the corpordion.

6) Thefollowing categories of membership ae available to people interested in
joining the Historic Fort Wayne Cadlition:

a) Individud Membership: Full membership is open to dl individuds who ae at
least 18 yersof age A peson may beaccepted into full membership of the
organization by smply filling outthe membership goplication and payingthefirst
yearOslues. Full members each have an equd vote at al membership meetings
regardless of any organizational office they may or may na hold. All full members
have an equal voicein Codition meetings Members are required to bepresent to
cast avote, except where noted in these by-laws. Proxies are notalowed.

b) Family Membership: Family membership is open to an immediate family that
may congst of up b two adults and any child or diildren living unde the address of
the adult members, provided tha thechildren ae uncer theage of 14. Any child
between the ages of 14 and 18 nug obtain a sudent membership listed in nunber 4,
bedow. Family membership entitle up © two adult members of the family unit to a
vote.

c) Student Membership: Student Membership is open to those beween the ages of
14 and 23 who wish to supportthe work of the Coditionand ae full time sudents.
Student members have the same voice as full members at meetings Sudent
membership application forms of minorshave alinethat mus be sgned bythe paent
or legd guardian of theapplyingindividual acknowledging their agreement to the
studentOsnembership. Rersonsapplying for sudent membership beween the ages of
18 and 23 nug show a current sudent ID card & the time of submitting their
application.

SECTION TWO —Dues

1)  This Codition will assess al membersO anud dues. Dues are to by mid by
Februay 1 of theyear for which they cover. Members who fal to pay their dues shdl be
subject to sugpenson and then termination of their membership as outined in Art. 111,
Section Three.

2)  Annud dues for the membership shdl be as follows:
¥ Individud Membership - $20.00
¥ Family Membership - $35.00
¥ Student Membership - $10.00

SECTION THREE - Termination of Membership

An individud Osnembership may beterminated in ore of thethree following mannass.
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1. Membe initiated: Any member wishing to terminae membership in the Caalition may
do © by sibmitting, in writing, notfication to the Executive Boad tha they wish to do
so. Therewill be no rdund ofany dues paid for the rest of the year.

2. Disciplinay termination: If amember feels there is cause to remove anather member
from this organization, they shdl bringthe complaint privately to the Executive Board.
The Executive Board shdl meet ontheissue The person subject to termingion has the
rightto bepresent a the meeting where the Executive Board congders ther termination.
A member shdl beentitled to receive at least fifteen (15) dgs prior noice gating that the
termination ofther membership isto be consdered by he Executive Board. This notice
shdl set forth thereason or reasonstha such terminaion is to beconsdered. The
member shdl begiven the opporunity to appear before the Executive Board and respond
thereto.

3. Non-payment of dues. If a member failsto pay ther annud dues by March 1 of he
current year, that memberOsnembership will be suspended. Sugpended members shdl
have ndther voice nor vde during ther suspenson. Rull membership privileges will
immediately bereingated upon @yment of dues. Sugpended membershipsshdl be
terminated on &n. 1 ofthe year following when they were supended.

SECTION FOUR — Membership Roster

1. The Secretary of the Codition shdl keep arogder containing the name and address
of each member, and the class to which they bdong.

2. Every member of the Codition shdl, when accepted into membership, be assigned
a uniquemember number. Theletter -Oshal precede family member nunrbers. The
letter (BOshdl precede sudent member numbers.

SECTION FIVE — Membership Card

All personstha have pad the yearly membership shdl beissued amembership card for

that year. The card shdl dearly sate theyear for which it isissued, thememberOsiame
and nunber, andthe form of membership that that peson holds Membership cards shdl
beissued for the next year upon pgment of dues.

ARTICLE IV - Leadeaship
SECTION ONE - Executive Board

1) General PowersDAIl of theauthority of the corpordion shdl be exercised by or
unde the direction of he Executive Boad.

2)  Offices of the Board - The Executive Board shdl congst of seven members. Ther
titles shdl be Charman, Vice-Charman, Secretary, Treasurer and three Members-At-
Large. The duties of these offices are outlined in Article IV, Section Three. No member
may hold more than ore executive boad office & atime.

3) Term of Offi ce - The term for dl Executive Board officersistwo years. The term
shdl befrom January 1 of the year following the annud meeting where the officer is
elected unil December 31 of heyear following that one
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4) Meetingsbthe Executive Board shdl meet in regular meetingsprior to each
meeting of the members of the corpordion.

5) Vote Dexcept wherethelaw or these bylaws otherwise require, the act of four (4)
Board members shall betheact of the Executive Board.

SECTION TWO - Elections

1) Electionsfor dl Executive Boad offices shdl take place by paper ballot
distributed to the membership prior to theannud meeting. The Codition will notuse
anomnaing committee. Members seeking apostion on he Executive Boad mug
notify the sanding Secretary by September 1, © their name may be placed onthe
bdlot. Ballotswill bedistributed to the membership by September 15and the
membership mug returnthem to the Secretary by Octobe 15.

2) Inthecasetha three or more people run for asngle office, the candidae with
the mod votes shdl beelected.

3) There shdl beno ermlimits on avy Executive Boad offices.

4) A committee, congsting of aminimum of three members and & least ore
person pe hundrel Codition members, dl of whom are nather running for nor
currently hdding office, shdl beestablished to countthe votes. Member shdl be
selected for this committee a the regular busness meeting piior to bdlots bang
returned. The committee shdl be dismissed dter the results of theelectionare
announed.

SECTION THREE - Executive Board Duties

1) TheExecutive Boad has charge of the daly running of the Caalition. No Executive
Board member shdl make any decisionsfor the organization wncerning any opeating
measures withoutfull disclosure and approva of the Executive Boad.

2) Thesecific duties of member of the Executive Boad are as follows:

A) Charman: The Chairman presides ove all Executive Board and genera
membership meetingsacting as the chair of the meetings The Charman will conduct
the affairs of the coalition according  these by-laws. He or shewill represent the
organization o aher organizationsand the media, or ddegae amember to do ®.
The Chairman shdl sign any contracts, naes, deeds or oher papers requiring the
CharmanOsignaure. He or shewill accept gifts to the Codition conault and
coopeate with charmen of dl committees regarding the appointment of pasonnd to
those committees, ex-officio member of dl committees. The Chairman has the
authority to make expenditures of $100.00 orédss.

B) Vice-Chdarman: TheVice-Chadrman assists the Charman in therunning ofthe
Codition and mnducts meetingsin the ChairmanOsbsence. The Vice-Charman has
the authority to make expenditures of $10.00 or &ss. The Vice-Chairman shdl chair
committees or sub-committees as designaed by the President. The Vice-Chairman
shdl paform any other duties tha the chair assigns
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C) Secretary: The Secretary isresponsble for keeping accurate naes of dl general
and Executive Board meetings The Secretary aso assists the Chairman in
communication with the members, including giving notce for Meetingsof the
Members and Executive Board. The Secretary will keep an accurate list of dl
members andthar contact information. This person dso is charged with creating,
distributing and mllecting bdlots for the annud eection. The Secretary shdl sign dl
bonds contracts, noes, deeds and dher papers executed bythe corpofation requiring
such dgnaure and peform such other and further duiies as may fromtime to time be
required by the Executive Board. The Secretary shdl peform any other dutes that
thechar assigns

D) Treasure: TheTreasurer shdl have general supevision of dl financesin
accordance with these bylaws and receive and bein charge of all money, bills, nots,
deeds leases, mortgages, insurance pdicies and smilar propety belongng o the
corpordaion. TheTreasurer shdl do with the same such as may from time to ime be
required by the Executive Board. The Treasurer shdl cause to be kept adequéae and
correct accounts of the bugness transactions of the corpordion. On leaving office, the
treasurer shdl ddiver to his successor all monies, books pgpers and oher propeaty
beonging to the corporation which may then bein his possession or unde his
cugody or ontrol, and in the absence of, or for want of such successor, heshdl
ddiver the same to the secretary of the Executive Board. Incase of adsence of the
inability of the Treasurer to act, the Executive Board may authorize the President or
any other oneof the officers of the corporation to issue checks or perform such other
duties of the Treasurer as may in tha event become necessary. All books pgers and
other propety in thecugody of the Treasurer shdl bekept by him or he in asafe
place, to beapprovel by he Executive Board. The TreasurerOsccounts shdl be
audited annudly or &s often as deemed necessary by the Executive Board in such
manne as may, fromtime to time, be deermined by the Boad. The Treasurer shdl
make a least bi-monthly reports to the General membership a thereguar busness
meeting and $hdl make an annud report and present the propogd Annual Budgé to
the members at the Annud Meeting of he members. The Treasurer shdl peform any
other duties tha the chair assigns

E) Membe-At-Large Members-At-Large serve as additiond voices of the
membership to the Executive Boad. They are to attend all the Executive Board and
general meetingsposible.

SECTION FOUR — Attendance of Members of the Executive Board

1) Itistheobligaion of amember of the Executive Board to atend regular and pecial
meetingsof the Boad.

2) Any Boad membe who is absent withoutreasonable explanaion fromthree (3)
congecutive meeting of the Board shdl be consdersto have submitted his resignation.

3) Before such resignadion is accepted orimplemented the Board may request the
Vice-Char or aher designaed peson(9 to ascertain whether or notareasonable
explanaion is available and whether dl the facts of the case are known.
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4) The Secretary shdl record theattendance of each Boad member in on ofthree
categories. Present, Absent or Excused. Any Boad member who bdieves heor shewill
be absent from a meeting $dl communicate with the Board, and $hdl apprase theboad
asto thereason for hs or he absence.

5) At each meeting of he Boad, the Secretary shdl make note of those Boad
members having Wwo previousconsecutive unexplained ebsences. The Board shdl then
initiate action and/or investigation.

6) Members of the Codition in d@tendance of any Executive Board meetings other
than Executive Board members, shadl notbe entitled to avote, butmay have avoicein
any discussion dter being recognized by he Charman, except tha the Board at its
discretion may meet in executive session.

SECTION FIVE - Appointed Offices

1) Each gpanted office shdl serve at the pleasure of the Executive Board and sl
be subject to thecontrol and drection of he Boad of Trugees. These offices are
established drictly for the purpogd of hép and information.

2) Newdetter Editor Bthe Executive Board shdl appant a Newdletter Editor from
among he VOTING MEMBERS The Newsletter EditorOsesponsbility will beto
publish amonthly newdletter to be distributed free of charge anongg the members of the
corpordionand oher paties the Executive Boad shdl designae.

3) Quartermaster- The Executive Boad shdl appoint a Quartermaster from amongthe
Voting Members. It shdl bethe QuartermasterOgesponsbility to receive and keep
accountof all materials, supplies and equipment purchased, donded to oracquired by the
Codition. Headsof goproprate committees shdl assist the Quartermaster in the
execution of his or he duties by provding timely report on material received or
expended. All dorationsshdl bereceived only with acompleted deed of gift,
tranderring ownership to the Caalition and providing the donor wth areceipt for the
value of the item(s) donded.

SECTION SIX — Removal of Board Members

1) An Executive Board member may be removed by avote of two-thirds (2/3) of the
VOTING MEMBERS present in pason or by proxy ia meeting of the members,
providing tha amember is entitled to vote in the eection of such an Executive Boad
member, if such removal is first recommended in writing byat least 20% of te total
number of VOTING MEMBERS. Any Board Member shdl beentitled to receive at least
15 dgs prior noice stating that their removal isto beconsdered bythe VOTING
MEMBERS and any such Boad Member shdl begiven the oppotunity to gopear before
the members and respond hereto. At any such meeting & which aBoard Member is
removed, the vacancy shdl befilled according o Article IV, Section Seven of these by-
laws.

2) If an Executive Board member resignsfrom office, the vecated postion sdl be
filled according © Article IV, Section Seven of these by-laws.
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SECTION SEVEN — Vacancy in Office

1)

2)

3)

In the Offi ce of Chairman:

¥  Intheevent of theresignaion or ncapecity of the Charman, the Vice-
Chdarman shdl assume the Char for the unexpired term.

¥  Intheevent tha the Vice Chairman is unale to srve as chair, the office of
Charmanisto beassumed bythe Secretary for the unexpired term, and an acting
Secretary shdl be appointed fromthe Boad to carry on te duties of tha office
until the next election.

In the offices of Vice-Chairman, Secretary, Treasurer:

¥  Intheevent of resignation orinability to serve in any of these offices the
Executive Board shall appoint ore of itOsnembers to assume the duties of the
vacant office uncer the title of CActing Vice-Charman,OActing _ ,(tc.

In the office of Member at Large

¥  Vacandesto the Member at Large postion will befilled by appointment from
the Executive Board. The Executive Board shdl consder alist of at least three (3)
people per postion opa, gving duecongderation to the results of any recent
election. Those canddaes who came closest to winning the previousdection
should becarefully consdered as candidates for vacancies.

¥  Theterm of any member appointed to the Executive Board to replace a
vacancy shdl expire at the beginning of the next regular term of the Executive
Boad.

ARTICLE V: Mesetingsof theMembers

SECTION ONE — Required Meetings

1)
hdd

The Codition will hold a general busness meeting birmonthly. Meetingsare to be
in Januay, March, May, duly, September and November. The November meeting

will be designated theannud busness meeting where theelection of officers for the
following year will be held.

2)

CoNorwNE

The sanding meeting agendashdl beas follows:

Pledgeof Allegiance

Reading and approvd of past minutes
Executive Boad report
TreasurerOgeport

Conmmittee Report

Old Busness

New Bugness

Good of he Membership
Adjournnent
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SECTION TWO - Special Meetings

1) Specia meetingsmay be called by the Chairman or Vice-Chairman & the
request of ather the executive boad or bywritten request of ten members of the
Codition. Theissues bang dscussed shdl deermine theagenda of any Fecial
meeting. All members shdl receive notice of agpecial meeting dectronically orin
written format least seven daysin advance of the meeting. $ecial meetingswill be
kept as brief as posible by gicking © theissue a hand only and leaving any other
Codition busness for the next regular general meeting.

SECTION THREE — Rules Governing Meetings

1) Therules contained in Rokerts Rules of Order shdl goventhecoditionin dl
cases for which they are applicable and ae notinconsstent with the by-laws sated
here. The Codition $dl maintain a copy of Robets Rules of Order for the review
and u® of any member at his or he request.

SECTION FOUR - Notice of Meetings

1) A schedule of meetingsshdl bepulished a theannud meetingin November. The
official pubicationsare (1) Caalition Newdletter, (2) Calition webdte and will sate the
dae andtime of themeetings Any changes will benoted in the newvdetter and website.
In addition, the secretary shdl remind the membership electronically, no kess than 30
days prior to themeeting date, of the next upaoming neeting.

SECTION FIVE - Place of Meetings

1) Any meeting ofthe members may be held at such place within or without of the
State of Michigan asis specified in the notice of such meetings

SECTION SIX — Quorum

1) Twenty (20) members of the Codition hdl congitute a quorumat any meeting of
the members, regular or Pecial.

2) Four (4) Executive Board members are necessary to conditute a quorumof the
Executive Boad; provided tha whenever less than aquorumis present at any time and
place appointed for ameeting of the Executive Board, a mgjority of those present may
adjourn hemeeting fromtime to time withoutnotce, other than by announ@ment at the
meeting untl aquorumis present.

3) If a quorumis notobtained the decisonsreached by members present shdl be
congdered tentative and notbinding. Tentative decisonsmadeat ameeting of he
members where there is no quorunshdl be published in the next in the next regular
scheduled meeting of he members. Tentative decisionsso made and puldished may be
approvel by avote of 51% of he voting members present a the next regular scheduled
meeting of he members whether thereis aquorumor not
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Article VI BDConmmittees

SECTION ONE - Organization

1) TheHistoric Fort Wayne Codition will use two types of committee: sandingand
special.

2)  All committees will be headed by acommittee charperson who is charged with the
authority to run hework of the committee and respongbility to report theactionsto the
Executive Board and ganeral membership at busness meetings The Chairman shdl
appoint chairpersonsof committees.

3) To theextent possible, committees will bemade up of d least three voting
members, including the committee chair.

SECTION TWO - Standing Committees

1) Standing committees shal be established for work that is on gong and expected to
take more than ore calendar year. Sanding committees are created by vot of the
Executive Board and/or vae of the membership.

2)  Current Sanding committees are:

Projects Conmittee
GroundsCommittee
Events Committee

PR Committee
Fundrasing Committee

K K K K K

3) These bylaws need nd berevised to indude future sanding committees. Creation
in the manne outined in paagraph (1), dove is sufficient to dlow a committee to exist
for longe duraionsof time.

SECTION THREE - Special Committees

1) Specia committees serveto achieve shortterm gods. They may becreated by the
Charman orat the request of themembership or Executive Boad. S$ecial committees
serve untl ther gaal is achieved or dsmissed by the Executive Boad.

ARTICLE VII: Corporate Propaty
SECTION ONE - Possession

1)  Theequipment purchased by or doated to the Codition forthe CoditionOsise
beongsto the Caalition.

SECTION TWO - Dissolution

1) Upon hedissolution of the corporaion, the Executive Board shdl, after paying or
making provsion for ppyment of dl of theliabilities of thecorpordion, dspose of the
assets of the corpordion exclugvely for the purpo® of the corpaation in such amanner,
or to such organizationsorganized and oyperated exclusvely for the charitable,
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eduationd, religiousor <ientific purpos at thetime qualify as an exempt organization
or organizationsunde section 501€)(3) o the Internal Revenue Cock of 1986 (or lhe
corresponding proveion of te future United Sated Internal RevenuelLaw), asthe
Executive Boad shall determine. All written items such as archives, books library and
other doaumentation shdl bedorated to the Burton Hstorical Collection. Any items of a
historical naure shdl be donded to the Michigan Historical Museumin Lansng, MI. All
other propety shdl be disposed of & theactive Executive Boad at such ime would
decide

ARTICLE VIII: Corporate Funds
SECTION ONE - Expenditures

1) TheExecutive Boad shdl present an Operating Budgé to the membership for the
upoming @lendar year a the Annud Meeting of he Members. The budge mug be
approveal by asmple majority of the members present a the Annud Meeting, provded
tha a Quorum as described in Article V, Section Sx of these by-lays, is present at that
meeting.

2) TheChadr and Vice-Char shdl have the discretionto goproveexpendtures
exceeding those or nd provided forin the Operating Budgé, provided tha they do rot
exceed $100.00.

3) A mgority of the Executive Board present at a meeting, with & least aquorun
present, mug authorize dl disburseements of corporae funds

4) No pat of the earning of he Codition sdl inureto the bendfit of, or be
distributable to, its shareholders, directors officers, or oher approprete person, except
tha the corporation shdl beauthorized and empowered to pay reasonable compensation
for services rendered andto make payments and dstributonsin furtherance of the
purpo® set forth in Article Il hereof. No subdantia part of the activities of the
Corpordion sdl bethe carrying on of popagandg or oherwise atemptingto influence
legidation, anxdthe Corporaion shdl notpaticipate in, or intervenein (ndudng
publishing of or dstribution of gatements) any poltical campagn on bédf of any
candidate for pubic office. Notwithganding any other provision ofthese Articles, the
Corpordion shdl notcarry on ay ather activities not permitted to becarried on:

A) By acorpordion exempt from Federal Income Tax under section
501(9(3) of the Internd Revenue Codeof 1986 (or he corresponding
provision of any further United Sates Interna Revenue Law).

B) By acorpordion, mntributionsto which ae dedudible under section 170
(c)(2) of theInternd Revenue Codeof 1986 (or he corresponding
provision of any further United Sates Interna Revenue Law).

SECTION THREE — Annual Audit

1) A member, who is not an Executive Board Member, shdl annudly review the
booksand recordsof the Codition and report thereonto themembers. The Treasurer
shdl make the booksand recordsof account available for ingpection byany member a
the Annud Meeting of the Members.
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ARTICLE IX: Indanmnification of Executive Board Members,
Committee Member, or Appointed Officer of the Coalition

The Corpordion s$hdl, and doe hereby, indemnify any Executive Boad Member,
Conmmittee Member or Appointed Offi cer and dl loses, liabilities, danages and expenses,
including attorneyOdees, judgnents, fines, and anount pad in settlement incurred by
such pason, in connection with any daim, action, suit, or preeedent, whether civil,
criminal, administrative, or investigaive, induding any action by or n the right of the
Corpordion.
The indamnification provided by his ARTICLE IX shdl na bedesmed exclusve of any
other rights to which any pason seking indemnification may be entitled unde the
Article of Incorpordion, these bylaws or any agreement, vote of Members or
disinterested Executive Board Members, or otherwise, both as to action in such personOs
officia capacity andasto aperson who ha ceased to bea trusee or officer shdl incur to
the ben€fit of the hars, executorsand administrator of such a peson.
An Executive Boad member, Committee Member or Appointed Offi cer of the Codition
shdl notbeheld pasondly liable to the Codition or ts shaehdders or members for the
mondary damages for breach of the volunteer Trudees fiduciary duty, except for
Liability:

1) For any of the volunteer TrusteesO dut of Loyalty to the Cadlition or tOs

shareholders of members.

2) For acts or omissionsnotin good fath or that invdve intentiond misconduct

or knowing violation of helaw.

3) For aviolation of Section 551 (1) oflhe Michigan Non-Profit Act.

4) For any transaction fromwhich the volunteer member received an improper

persond bendfit.

5) For any acts or omissionsoccurring bdore the dae of filing of this doaument;

and

6) For eny acts or omissionsthat are grosly neggligent.
If the Michigan Non-Profit Corporaion Act is hereafter amended to authorize the further
eliminaion or imitation ofthe liability of directors of nonprofit corpomtions then the
liability of a director of the Codition (in addition o the dimination and imitation of
persond liability contained inthe ARTICLE) shdl be eiminated to the fullest extent
permitted by the Michigan Non-Profit Comporaion Act as so anended, except to thesuch
limitation and liability isincongstent with the satus of the Corpordion a an
organization described in Section 501(¢(3) of the Internal Revenue Cock of 1986 (@ the
corresponding provsion of any further United Sates Internal RevenueLaw). No
amendment or repeal of this ARTICLE shdl apply to or have any effect on heliability of
any director of the Caalition for or with respect to any acts or omissionsof such director
occurring prior to the effective date of any such anendment or appedl.
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ARTICLE X: Amendnents

1) TheCodition shdl maintain the right to change dter, or amend these bylaws when
the Codition deems necessary. The procdureis as follows:
a A VOTING MEMBER or VOTING MEMBERS shdl subnit the proposd

b.

C.

changeto the Executive Board in writing.

The Executive Board shall present the proposed changeat the next regular
busness meeting.

The VOTING MEMBER(S) who submitted the propogd changeshdl be
prepared to entertain discussion and answer questionsregarding the purposd
change

. After the proposl has been made, discussion broughtand entered into the

minutes of the meeting, all further action sdl betabled unil the following
regular busness meeting.

At the next regular busness meeting avote shdl betaken. When brough to a
vote, theamendment mug receive 2/3 of the full membership present voting in
the affi rmative to adoptthe amendment into the by-laws, provided aquorum
exists a that meeting.
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