CLFC Members Meeting


May 24, 2007





The meeting was called to order at 8:04 PM by President Rod Fleming, in the gym at the Ed White Memorial Youth Center, with Secretary Matt Delevoryas taking minutes.  The meeting had been called to hold annual elections and to entertain proposed Bylaw changes.  Nine voting members, were present, in excess of the eight required to amend Bylaws.  (Information had been provided one month beforehand to the membership about the exact texts of the various different, and sometimes mutually contradictory, proposed changes, and the changes which were actually adopted were either exactly what had been announced, or a portion of exactly what had been announced.)





Matt Delevoryas moved to renumber the last section of Article Three, concerning Members' Meetings, from 5.09 to 3.09.  (This concerned a section which was numbered as if it were part of a different Article.)  A member seconded the motion.  The motion passed without debate or objection.





John Trojanowski moved, in Section 5.09 of Article Five, to insert after the sentence ending "such meetings are open to the members" the two additional sentences:  "If a meeting is called with less than one week prior to the meeting, and notice for the membership is immediately posted, then that notice shall be deemed sufficient if the otherwise required notice for all Officers and to the Chairman of the Board are waived.  If such a meeting is called with so short a time prior to the meeting that notice for a member cannot reach that member before the meeting ends, then no attempt need be made to notify that member."  (This concerned a suggestion that meetings of the Executive Committee be easier instead of harder to arrange than meetings of the Board of Directors.)  A member seconded the motion and debate began.  Matt Delevoryas moved to amend the motion by replacing it in its entirety with a motion to delete from Section 5.09 of Article Five the sentence "Notice shall also be posted one week prior to such meetings, as such meetings are open to the members." and add an identical sentence to the end of Section 4.09.  The motion to amend was seconded and passed without opposition.  The main motion, as amended, then passed.





Matt Delevoryas moved to rename Article Ten from "Waiver of Notice" to "Notice; Waiver of Notice", renumber Section 10.01 to Section 10.02 and insert before it a new Section 10.01 reading: "Unless otherwise specified in these Bylaws, any notice required by these Bylaws to be given to a person may be made by oral or written notice delivered personally or sent by mail, e-mail, telegram, facsimile or messenger at the address, or e-mail address if for notice by e-mail, as shown by the records of the Corporation.  If mailed, such notice shall be deemed to be delivered when deposited in the United States mail so addressed with postage thereon prepaid.  If e-mailed, such notice shall be deemed to be delivered when accepted by a mail server for the domain of the e-mail address, so addressed. If notice be given by telegram, such notice shall be deemed to be delivered when the telegram is delivered to the telegram company.  Inasmuch as this permits notice to be given of a members' meeting which does not satisfy the requirements in the Texas Non-Profit Corporation Act for the nature of notice of such meetings, these Bylaws shall be considered to provide, as allowed by that Act, that notice as defined therein, of annual or regular members' meetings, shall not be required."  (This concerned a suggestion to have a default general description in the Bylaws of what constitutes notice.)  The motion was seconded and debated.  The motion passed.





Matt Delevoryas moved, in Section 4.09, to delete the phrase "at least seven (7) days previously thereto by oral or written notice delivered personally or sent by mail, telegram, facsimile or messenger to each Director and to the Corporation's elected President (see Article 5) at his or her address as shown by the records of the Corporation" and delete these two sentences: "If mailed, such notice shall be deemed to be delivered when deposited in the United States mail so addressed with postage thereon prepaid. If notice be given by telegram, such notice shall be deemed to be delivered when the telegram is delivered to the telegram company."  (This concerned eliminating wording which had become both redundant and more restrictive than the default for notice, after the creation of a default general description of notice.)  The motion was seconded, and passed without objection.





Matt Delevoryas moved, in Section 5.09 of Article Five, to replace the sentence "Meetings shall be held at least quarterly." with the sentence "Meetings shall be held at least approximately quarterly, specifically with never longer than 100 days between successive meetings."  (This concerned an ambiguity about what the Bylaws required by specifying that the Executive Committee meet "quarterly".)  Don Cravey seconded the motion.  The motion passed without objection.





Matt Delevoryas moved, in Section 5.09 of Article Five, to replace the phrase "or any two members of the Executive Committee" with the phrase "or agreement of any two Officers provided the offices are not held by the same person".  (This concerned an ambiguity about whether two Officers could call a meeting of the Executive Committee if the same person held both offices.)  John Trojanowski seconded the motion.  The motion passed without objection.





Matt Delevoryas moved, in Section 5.09 of Article Five, to replace the phrase "A majority but never less than three of the Executive Committee" with the phrase "Any number of people provided that they hold a majority but never less than three of the offices of the Officers of the Corporation".  (This concerned an ambiguity about how to determine the presence of a quorum of the Executive Committee when at least one person present held at least two offices.)  Steve Lalumandier seconded the motion.  The motion passed.





Matt Delevoryas moved, in Section 5.09 of Article Five, to replace the phrase "majority vote of the Executive Committee members present" with the phrase "majority vote of the Executive Committee members present where each member is entitled to one vote without regard to the number of offices held".  (This concerned an ambiguity about how to determine if a "majority vote" existed when at least one person present held at least two offices.)  John Trojanowski seconded the motion.  The motion passed without objection.





Matt Delevoryas moved, in Section 4.04, to add at the end the two sentences: "If a vacancy occurs in the role of Chairman, the Board of Directors may fill the vacancy at any meeting of the Board of Directors. Except during a meeting of the Board of Directors, if there is a vacancy in the role of Chairman, or in the event of his or her inability or refusal to act, then the President shall have the administrative powers specified by the Bylaws to be administrative powers of the Chairman."  (This concerned both an absence of any provision for selecting a Chairman of the Board if a vacancy occurs after initial selection, and the absence of any provision for any alternative single person to have administrative powers which could be exercised by the Chairman of the Board.)  John Trojanowski seconded the motion.  Debate ensued.  After some debate, Matt Delevoryas moved to amend the motion so it would read, in Section 4.04, to add at the end the two sentences: "If a vacancy occurs in the role of Chairman, the Board of Directors may fill the vacancy at any meeting of the Board of Directors. If there is a vacancy in the role of Chairman, or in the event of his or her inability or refusal to act, then the President shall have the administrative power to call meetings of the Board of Directors as specified by the Bylaws to be an administrative power of the Chairman."  John Trojanowski seconded the motion to amend.  The motion to amend passed.  Then, the main motion, as amended, passed without objection.





Matt Delevoryas moved, in Article Ten, in the section about waiver of notice, to add at the end the sentence:  "Attendance at a meeting by a person entitled to notice of the meeting shall constitute a waiver of notice of such meeting, except where a person attends a meeting for the express purpose of objecting to the transaction of any business on the ground that the meeting is not lawfully called or convened."  (This concerned a suggestion to extend the existing details about parties waiving notice to meetings of the Board of Directors in an informal fashion so it could provide for informal waiver of notice for all other situations requiring notice.)  Bill Anderson seconded the motion.  The motion passed without objection.





Matt Delevoryas moved, in Section 4.09, to replace the phrase "for the express of objecting" with the phrase "for the express purpose of objecting".   (This concerned an editorial error in the language describing waiver of notice for Board meetings.)  The motion was seconded.  The motion passed without objection.





Matt Delevoryas moved, in Section 11.01, to add at the end the sentence:  "Notice must specify in general terms the proposed change(s) to the Bylaws."  (This concerned the ambiguity about the level of detail required in notice of proposed Bylaw changes.)  John Trojanowski seconded the motion.  The motion passed without objection.





Matt Delevoryas moved that the elections be conducted as five separate elections held sequentially, in the order President, Vice President, Secretary, Treasurer, and the one position on the Board of Directors with a term expiring at the end of  May 31, 2007.  The motion was seconded, and passed.





The chair entertained nominations for the office of President.  John Trojanowski nominated Nicole Trojanowski.  Matt Delevoryas moved to close nominations for President.  Rod Fleming seconded the motion.  The motion failed.  Don Cravey nominated Rod Fleming.  Matt Delevoryas again moved to close nominations for President.  Don Cravey seconded the motion.  The motion passed.  Ballots were distributed, which, when counted by more than one person, were noted to consist of five votes for Rod Fleming and three votes for Nicole Trojanowski.  The chair declared Rod Fleming elected.





The chair entertained nominations for the office of Vice President.  Matt Delevoryas nominated John Trojanowski.  Matt Delevoryas moved that nominations for Vice President be closed and that John Trojanowski be declared the winner by acclamation.  The motion passed.





The chair entertained nominations for the office of Secretary.  John Trojanowski nominated Matt Delevoryas.  Matt Delevoryas briefly spoke, suggesting that if the club were of a mind to tolerate electing him only to a single position for 2007-2008, it probably would be better for the club to elect him Treasurer.  John Trojanowski nominated Trish Rush, but she declined the nomination.  John Trojanowski nominated Don Cravey, but he declined.  Matt Delevoryas moved to suspend the rules so as to postpone the completion of the election for Secretary until immediately after concluding the election for Treasurer.  The motion passed.





The chair entertained nominations for the office of Treasurer.  John Trojanowski nominated Matt Delevoryas.  Rod Fleming moved that nominations be closed and that Matt Delevoryas be declared elected Treasurer by acclamation.  The motion passed.





The election for Secretary was once again on the floor.  It was noted that thus far there had been only a single nominee who had not declined.  Matt Delevoryas moved to close nominations.  The motion received no second, and, by general consent was considered to have failed.  Don Cravey nominated Don Cravey.  Matt Delevoryas again moved to close nominations.  The motion passed.  For sake of expediency, Matt Delevoryas volunteered to block his view of a rising vote so as to avoid the time involved in a vote by ballot.  Don Cravey volunteered likewise.  A rising vote was taken, and the chair announced that Don Cravey received seven votes and Matt Delevoryas one vote, and that Don Cravey was elected.





It was noted that the Board of Directors consists of five positions with staggered three-year terms, and one position was expiring and requiring an election for a new term beginning June 1, 2007.  That one position was currently held by Rod Fleming.  The chair entertained nominations for the position.  Don Cravey nominated Bill Anderson.  Matt Delevoryas nominated Matt Delevoryas.  Don Cravey moved that nominations be closed.  Damian Berntsen seconded the motion, and it passed.  Ballots were distributed, which, when counted by more than one person, were noted to consist of three votes for Bill Anderson and three votes for Matt Delevoryas, with one invalid ballot.  Ballots were again distributed, which, when counted by more than one person, were noted to consist of five votes for Bill Anderson and three votes for Matt Delevoryas.  The chair declared Bill Anderson elected.





Rod Fleming moved to accept the minutes of the last (May 11, 2006) meeting of the membership as they appeared on the club Web site.  The motion was seconded.  The motion passed without objection.





Bill Anderson moved to adjourn.  John Trojanowski seconded the motion.  The motion passed.  The meeting adjourned at 9:38 PM.











Matt Delevoryas,


Secretary
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