MOTION TO AMEND THEBYLAWSTO ALLOW MAIL BALLOT

| move that Articles Three, Six and Ten of the Bylaws be amended to
accommodate the election of Directors by mail ballot, and further require that
any future changes to the Articles of Incorporation, the Bylaws, and the
Standards For Frequency Coordination be ratified by the membership by mail
ballot. These changes are take effect immediately upon adoption by the
membership and specifically the 2005 Directors election shall use the newly
adopted mail ballot system.

ARTICLE THREE

DIRECTORS

3.1 DI RECTORS. The Society shall be managed by a Board of
Di rectors.
They shall be responsible for conducting all society business between
Ceneral Menbership neetings.
3.1.1 NUMBER OF DI RECTORS. There shall be nine (9) Directors.
3.1.2 ELECTION OF DI RECTCRS. Candidates for this election will be
sel ected fromthe Menbership, excluding Vested, Associate and
Affiliated Group Menbers. —andpresentedtotherenbershipat

I ) f the Fi : g

Not nmore than five (5)
Directors shall be el ected each year unless unexpired and
vacated terns are to be filled, in which case the maxi mum
nunber of Directors elected will be five (5) plus the nunber of
unexpired and vacated ternms to be filled. Five Directors will be
el ected in Odd-nunbered years, and Four Directors will be elected in
Even- nunbered years. |If there are unexpired vacant terns to be filled
Directors receiving the highest nunber of votes, will fill the regular
terns first, after that, unexpired vacant terns will be filled in order
of votes received, until all positions are filled.
3.1.2.1 NOM NATI ONS COW TTEE: A nominations conmittee shall be selected
and approved by the Board of Directors no later than the
Wnter Board of Directors Meeting. Any Board nenmber not
running for re-election, may serve on the nom nations
Conmittee, upon request by that Board Menber. The nom nation
conmittee will accept nominations until ninety (90) days
prior to the end of the fiscal year. A final list of
nom nees nust be published in the NEW5S and distributed no
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|ater than sixty (60) days prior to the end of the fisca
year. The candi dates bi ography and photo nust be published
if requested by the candi date.

3.1.2.2 VOTING Voting shall be done by nmail. Ballots shall be nmailed to
all Society nenbers excludi ng Vested, Associate and
Affiliated G oup menbers. The Secretary shall prepare a list
of all nenbers that are eligible to vote. The Secretary
shall distribute that list to the Nominations Commttee and
to the Certified Public Accounting (CPA) Firmno | ater that
seventy (70) days prior to the end of the fiscal year. The
ball ots shall be mailed no later than sixty (60) days prior
to the end of the fiscal year. The ballot nmay be mailed with
the NEW5, or other material being mailed to the nenbership,
but it nust be kept separate fromthat material. The ball ot
shal | include the candi dates bi ography and photo if requested
by the candi date

3.1.2. 3 ENVELOPES: The envel ope containing the ballot, nust contain the
words “Ballot Inside” on the front of the envel ope. Two
envel opes shall be placed inside the envel ope with the
ball ots being nmailed. One envel ope shall be left blank for
the ballot to be placed inside for anonynous return. The
ot her envel ope shall be an envel ope that is pre-addressed for
return to the Certified Public Accountant. The nenber shal
sign his/her nanme (and/or) nenbership nunber in the space
provi ded on the envel ope. Conplete instructions for voting
nust be included with the ballot.

3.1.2. 4 BALLOTS: The ballots shall be returned to a Certified Public
Accounting (CPA) firmselected and approved by the Board of
Directors. Al Society nmenbers excluding Vested, Associate
and Affiliated G oup nenbers are eligible to vote. The CPA
firmw Il certify that only one ballot per nenber has been
subm tted, and that only nenbers fromthe nenbership |ist
generated by the secretary have voted. The CPA Firmwil|
then count the votes and certify the results. The election
shall be by a plurality vote of the nenbers voting. The
bal |l ot s nmust be postmarked no later than thirty days prior to
the end of the fiscal year. The CPAfirmwll prepare two
seal ed envel opes containing the election results, one for the
President and the other for the Secretary. These envel opes
are to be opened in front of the nenbership at the Sumer
Ceneral Meeting. In the event of a tie vote, a run off
election will be held at the Summrer Meeting. The election
shall be by a plurality vote of eligible nmenbers voting.

3.1.2.5The newWy elected Directors will assune office upon adjournnent
of the Summrer Meeti ng.

3.1.3 DIRECTORS TERM OF OFFICE. Directors wit—shall serve for a two

(2)

year term or until their successor is elected. —
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ARTICLE SIX

MEETINGS

6.1 SOCI ETY MEMBERSH P MEETI NGS. There shall be two (2) Ceneral
Meet i ngs

per year, held at approximate six (6) nmonth intervals. Meetings wll
generally be held in the nonths of February (Wnter Meeting) and
August (Sumrer Convention).

6.2 SPECI AL MEETI NGS. Speci al Meetings shall be called by the

Pr esi dent

when requested by a majority of the Directors. The agenda for Special
Meetings shall be stated in the announcenment of the neeting and shall
be limted thereto.

6.3 DI RECTOR' S MEETINGS. The Directors shall neet at |east twce
yearly,

upon request by the principal officer of the Society. Society Menbers
may attend Director’s Meetings.

6.4 QUORUM At any Ceneral or Special neeting, the voting Menbers
attending will be considered a quorum
6.5 DIRECTOR S QUORUM At any neeting of the Board of Directors a

majority of the Board will be considered a quorumfor the transaction

of busi ness.

6.6 VOTING. Al Society Menbers, excluding Associate and Affiliated
G oup

Menbers, may vote at a Society Menbership or Special Meeting. Only
Directors may vote at a Director’s Meeting.

6.6.1 Al decisions at any neeting of the nenbership or Board of
Directors or a commttee shall be by a majority vote of a quorum

Each voting nenber shall have one (1) and only one (1) vote and

no voting by proxy shall be permtted.
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ARTICLE TEN

AMENDMENTS

10.1 AMENDMENTS TO THE ARTI CLES OF INCCRPCRATICN

10.1.1 Amendnents to the Articles of |Incorporation may be proposed by
any eligible menber. It nust be subnmitted in Witing to the
President and the Secretary prior to, or at a General Meeting.
The notion nust be di scussed and may be anmended at the Ceneral
Meeting. The notion nust then be published in the NEWS no
later than ninety (90) days after the CGeneral Meeting.

10.1.2 VOIING Voting shall be done by mail. The Secretary shall
prepare a list of all nmenbers that are eligible to vote. This
list shall be distributed to the Publications Conmttee and to
the Certified Public Accounting (CPA) Firmno |later than eighty
(80) days after the General Meeting. Ballots shall be muiled
to all Society menbers excludi ng Vested, Associate and
Affiliated G oup nmenbers no later than ninety (90) days after
general neeting. The ballot nmay be mailed with the NEWS, or
other material being nailed to the nenbership, but it nust be
kept separate fromthat material.

10.1.3 ENVELOPE: The envel ope containing the ballot, nust contain the
words “Ballot Inside” on the front of the envel ope. Two
envel opes shall be placed inside the envelope with the ballots
being mail ed. One envel ope shall be left blank for the ball ot
to be placed inside for anonynous return. The other envel ope
shal | be an envelope that is pre-addressed for return to the
Certified Public Accountant. The nmenber shall sign his/her
nane (and/or) nenbership nunber in the space provided on the
envel ope. Conplete instructions for voting nust be included
with the ballot.

10.1.3.1 BALLOIS: The ballots shall be returned to a Certified Public
Accounting (CPA) firmselected and approved by the Board of

Directors. Al Society nmenbers excluding Vested, Associate
and Affiliated G oup nenbers are eligible to vote. The CPA
firmw Il certify that only one ballot per nenber has been
submtted, and that only nenbers fromthe nenbership |ist
generated by the secretary have voted. The CPA Firmwll then
count the votes and certify the results. The ballots nust be
postmarked no later than thirty days after the date that the
ballots were mail ed.
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10.1.4 Two thirds (2/3) of the nenbers voting shall be required for
adopti on of the anendnent.

10.1.5 The CPAfirmw Il provide two seal ed envel opes containing the
election results, one to the President and the other to the
Secretary. The results will becone effective upon delivery
fromthe CPAfirmto the President and the Secretary. The
results nmust be published in the next edition of the NEWS. If
this election is running concurrently with a Directors
El ection, the CPAfirmw Il provide the results for the
Directors elections separately fromthe results of the
amendnent .

10.2 AMENDMENTS TO THE BY- LAWS, BAND PLANS OR STANDARDS FOR FREQUENCY

COCORDI NATI ON.  FheBy—taws——shal—be reviewed at—the fi+rst
drostores

B e B s e e e R S e
made—are—allowed-Anendnents to the By-Laws, Band Plans or Standards for

Frequency Coordination shall be initiated according to the sane
procedure as Anmendnents to the Articles of Incorporation (section 10.1)

, except that a mpjority of nmenbers voting shall be required for
adopt i on.

Respectfully Submitted
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Betty S. Green
1601 Ederville Road South
Fort Worth, TX 76103-1816
817-531-1433 ~~ fax 817-531-1451
easymeetings.net

CREDENTIALS

Declared Expert Witness in parliamentary procedure in August 2004 by
Bonnie Sudderth, Dist. Judge 396 Judicial District, Fort Worth, Texas.
Bowers & Stevenson Attorneys representing Shady Oaks Country Club.

NATIONAL ASSOCIATION OF PARLIAMENTARIANS
Member since 1973
Registered 1975

Professional Registered Parliamentarian

Held offices in Texas Assoc of Parliamentarians, including President
Coordinator of 1987 national convention

District Director: 1981-1985

National Treasurer 1987-89

Served as national committee chairman

Instructor at many NAP Conventions

Active in local units: Officer & President

Coordinated & instructed Parliamentary Workshops for general public for last 5-7
years

Regular parliamentary instruction

Private consultations

AMERICAN INSTITUTE OF PARLIAMENTARIANS

Member since 1973

Certified Parliamentarian:1979

Certified Professional Parliamentarian: 1979

Also hold “ T” designation as instructor of parliamentary procedure
Held chairmanship of many committees, offices (PRESIDENT 1985-87)
Served many years on Board of Directors

Currently elected to prestigious position on AIP Advisory Council

Twice served as Parliamentarian for Annual Session of AIP

Coordinated Annual Session 1998

Served a number of years on Accrediting Committee.

Chair of PARLIAMENTARY ASSOCIATIONS LIAISON COMMITTEE since
established about 12 years ago. Brought about joint CODE OF ETHICS for all
parliamentarians.
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Instructor at many Annual Session Workshops and for many years served on
Staff of Parliamentary Practicum (week-long workshops on parliamentary
procedures) held at the Law School of William & Mary in Williamsburg, VA
As well as serving many years on Practicum Staff at UCLA Pomona in CA.

ACADEMY OF PARLIAMENTARY PROCEDURE AND LAW
Have been officer and served on Board of Directors for number of years
Professional Parliamentary Specialist Rating

PARLIAMENTARY ASSOCIATES
Chartering President & served in that position 4-5 years
Remain on Board of Directors

OTHER
Instructor of Parliamentary Procedure at TCJC.

Author of parliamentary book “Participate With Ease”
Written articles for National Parliamentarian

Member, ADR Section of Texas Bar Association
Credentialed Mediator by the Texas Mediator Credentialing Association
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Law Office of

PAUL C. ALLRED. P.C.
ATTORNEY AND COUNSELOR AT LAW
Suite 501
Turley Law Center
6440 N. Central Expressway
Dallas, Texas 75206
(214) 448-9496
fax (214) 853-5395
paulallred@msn.com

January 14™, 2005

OPEN LETTER
TO THE MEMBERSHIP
OF THE TEXAS VHFFM SOCIETY

Re:  Proposed Amendments to the Bylaws
Dear Membership:

Thisisto confirm that this Firm has reviewed the attached proposed Amendmentsto the
Bylaws of the Texas VHF FM SOCIETY .

The proposed Amendments are well drafted, well thought out, and fully conform to
applicable Texas Law and the common practices of non-profit corporations.

As these proposed Amendments do not propose to amend the Articles of Incorporation,
neither the current Bylaws nor the Articles of Incorporation nor Parliamentary Procedure
require that a motion to vote on the adoption of the proposed Amendments be tabled.
If a motion is made to vote on the adoption of the proposed Amendments to the Bylaws,
Texas Law requires that the motion be considered immediately and that a vote must be
conducted.

Respectfully,

PAUL C. ALLRED, P.C.

%//W

by: Paul C. Allred
Attorney At Law
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WILLIAM FORD TAYLOR

Accountant
Member — Texas Society of CPA’s
P O Box 16101 (281) 238-4442 Office
Sugar Land, TX 77496-6101 (281) 238-5250 Facsimile
www.wft-cpa.com ford.taylor@wft-cpa.com

January 12, 2005
VHF-FM Society, Inc.
8609 Tallwood Dr.
Austin, TX 78759
Gentlemen:

We are please to offer our services to your organization. It is our understanding that you
desire to engage my firm to compile and attest to the results in an upcoming election of board
members. That engagement will involve the following agreed to procedures:

1. VHF-FM Society will provide our firm with a list of candidates and eligible votersin
the upcoming election. VHF-FM Society will also provide a cut-off date for receipt
of ballots by my firm.

2. Completed ballots and proxy ballots will be mailed directly to my firm from the
eligible voters.

3. Those digible ballots and proxy ballots received by a pre-determined date will be
counted and the el ection results tabulated.

4. The certified results of the eection will be sent in sealed envelopes and delivered to
both the President and Secretary of the VHF-FM Society in advance of the annual
meeting in August.

5. A package containing cast ballots and tally sheets will be forwarded to the Secretary in
August 2005 for retention by your organization.

Our feefor the above services will be $500, payable within 15 days of billing.

| appreciate the opportunity to be of serviceto you and believe this | etter accurately
summarizes the significant terms of this engagement. If you have any questions, please let me
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know. If you agree with the terms of this engagement as described in this letter,
please sign the enclosed copy and return it to me.
Sincerely,
William Ford Taylor, CPA
RESPONSE:
This letter correctly sets forth the understanding of VHF-FM Society, Inc.
By:
Title:
Date:
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