
Resolution of the Members
of

Dixie Aquatics Race Team, Inc.

The undersigned, being a Member of Dixie Aquatics Race Team, Inc., a Utah non-profit corporation (the “Corporation”), acting without a meeting under Utah Code Section 16-6a-1010 and under Article XI Section 1 of the Corporation’s Bylaws, hereby consent to approve and adopt the following resolution:

RESOLVED THAT the amendments to the Corporation’s Bylaws, attached as Exhibit A, be adopted.

DATED effective this ________ day of ________________, 2010.






Signature:













Print name:







Exhibit A

First Amendment 
to 
Bylaws of Dixie Aquatics Race Team, Inc.
1.
Article IV Section 2 is amended by adding the following language at the end of the Section:

For clarification, a Regular Member may represent more than one Athlete Member, and shall have one vote for each Athlete Member represented.
2.
Article V is amended to include a Section 7, which provides as follows:

SECTION 7: ACTION WITHOUT A MEETING

Any action that may be taken at any annual or special meeting of the Members may be taken without a meeting and without prior notice if a majority of the Members (or such higher percentage of Members required by the Section of the Bylaws under which an action is being taken) consent by signed writing, setting forth the action so taken.  For purposes of this Section, a writing includes an email consenting to the action.

3.
The first two sentences of Article VI Section 1 of the Bylaws are amended by adding the language in the italicized and underlined font and removing the language stricken through, as follows:

A board of from 3 to 20 Trustees shall be selected by the Board of Trustees from the Regular Members of the Club and ratified by current Members no later than the next annual meeting.  The term of each Trustee shall be two (2) three (3) years, or until his successor is selected and qualified.
4.
Article VI Section 1 of the Bylaws is amended by adding a sentence at the end of the Section to read as follows:

Notwithstanding this Section, the Head Coach is eligible to be a member of the Board of Trustees.

5.
Article VI Section 2 of the Bylaws is amended to remove the language identified below as language to be deleted, and replace it with the language identified below as language to be added:

Language to be deleted:  However, the Board of Trustees may exercise powers related to either of the following only through the vote of 100% of the Trustees 


A.
Termination or discharge of the Head Coach

B.
Entering into a contract or agreement for the purchase or sale of real estate.

Language to be added:  An affirmative vote of two-thirds (2/3) of the Board of Trustees, excluding the vote of the Head Coach if he/she is a Trustee, is required to terminate or discharge the Head Coach.  For example, if there are 10 Trustees, and one of those Trustees is the Head Coach, then an affirmative vote of 6 out of the remaining 9 Trustees would be necessary to discharge the Head Coach.  In addition, an affirmative vote of two-thirds (2/3) of the Board of Trustees, including the vote of the Head Coach if he/she is a Trustee, is necessary in order to enter into a contract or agreement for the purchase or sale of real estate.
6.
The first two sentences of Article VI Section 3 of the Bylaws is amended by adding the language in the italicized and underlined font and removing the language stricken through, as follows:
The Board of Trustees shall annually elect from among the Trustees who have been serving on the Board for at least six (6) months and a Chairman, Vice President, Secretary, and Treasurer.
7.
Article VI is amended to include a Section 13, which provides as follows:

SECTION 13: ACTION WITHOUT A MEETING

Any action that may be taken at any annual or special meeting of the Board of Trustees may be taken without a meeting and without prior notice if a majority of the Trustees (or such higher percentage of Trustees required by the Section of the Bylaws under which an action is being taken) consent in signed writing, setting forth the action so taken.  For purposes of this Section, a writing includes an email consenting to the action.

8.
Article VI is amended to include a Section 14, which provides as follows:

SECTION 14: REMOVAL OF DIRECTORS
Any director may be removed either with or without cause, at any time, by an affirmative vote of a majority of the Members who are entitled to vote, at any special meeting called for that purpose, or at the annual meeting.

9.
Article XI Section 1 of the Bylaws is amended to include the following language at the end of the Section:

A section is “reserved to the vote of the Members” if the section pertains to the voting rights of the Members.  For example:

A.
If an amendment will change a section that allows only the Trustees to vote on an issue, then only a majority affirmative vote of the number of Trustees elected and qualified is required to amend that section.
B.
If an amendment will change a section that allows either the Trustees or the Members to vote on an issue, then the section can be amended by either 1) the Trustees through an affirmative majority vote of the number of Trustees elected and qualified, or 2) the Members through an affirmative three-quarters (3/4) vote of all Regular Members entitled to vote.
C.
If an amendment will change a section that requires the vote of the Trustees and the Members on an issue, then the section can only be amended if both 1) the Trustees vote to amend through an affirmative majority vote of the number of Trustees elected and qualified, and 2) the Members vote to amend through an affirmative three-quarters (3/4) vote of all Regular Members entitled to vote.
D.
If an amendment will change a section that allows only the Members to vote on an issue, then the section can only be amended by an affirmative three-quarters (3/4) vote of all Regular Members entitled to vote.
E.
If an amendment will change a section that does not require voting by either the Trustees or the Members, then the section can only be amended by the majority affirmative vote of the number of Trustees elected and qualified.     
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