
BY-LAWS
OF

BOSTON SECURITIES TRADERS 
ASSOCIATION, INC. 

SECTION 1.
Name, Purpose, Location, and Fiscal Year.

1.1. Name. The name of the corporation shall be as set forth in its

Articles of Organization, and will be properly identified as a non-profit

organization.

1.2. Purpose. The purpose of this corporation shall be, as set forth

in its Articles of Organization, to promote and represent the common 

business interests of and improve business conditions for members of the

securities trading profession with particular focus on trading activities within

the Boston, Massachusetts are.  In furtherance of this purpose, its primary

activities shall be activities to promote the business of securities trading, to

advance the profession of securities trading, to foster cooperation among 

all segments of the securities trading industry, to promote business standards

and ethics among securities trading professionals, to represent members’

interests in legislative and regulatory processes, to provide member profes-

sional education, to facilitate mutual professional interests, to foster good-

will for the industry and the profession, and otherwise to promote the

common business interests of its members.  At the annual meeting of the

members of the corporation, a report of the year’s activities in furtherance

of this purpose shall be presented to the members. 

1.3. National Association. At the beginning of each calendar year,

at the discretion of the sitting Board of Directors (Officers and Governors),

this corporation will determine whether to continue its membership in the

National Security Traders Association for that year.  Remitting the proper

dues owed to the National Association will evidence affirmative determina-

tion.  As a national member, this association’s Board of Directors shall work

closely with the National Organization.

1.4. Location. The principal office of the corporation is in the

Commonwealth of Massachusetts and shall initially be located at the place

set forth in the Articles of Organization of the corporation. The directors

may change the location of the principal office in the Commonwealth of

Massachusetts effective upon filing a certificate with the Secretary of the

Commonwealth.



1.5. Fiscal Year. The Fiscal Year of the corporation shall end on

November 30th in each year unless the directors change the fiscal year by

filing a certificate with the Secretary of the Commonwealth.

1.6. Gender. The personal pronoun “he” or possessive pronoun

“his,” when appropriate, shall be construed to mean “she” or “her” and 

the word “chairman” shall be construed to include female.

SECTION 2.
Members

2.1. Qualification and Number. The membership shall consist 

of individuals properly licensed by the NASD, actually engaged in the 

trading of securities for firms which are properly registered with the SEC.

Furthermore, these firms will have an office located in or within close

proximity to Boston, Massachusetts.  New applicants for Regular member-

ship must have been actively connected with a trading department of a

securities trading firm for at least one year. New applicants will require

three sponsoring signatures of which no two shall be from the same securi-

ties trading firm. The applicant is required to meet and obtain the third 

signature from a current member of the Board of Directors before favorable

enactment of his membership can occur.  Approval of new applicants will

be on a quarterly basis at the next scheduled meeting of the Board of

Directors following the end of each quarter.

Application Submitted by Considered for Approval

15 December January

15 March April

15 June July

15 Sep October

The members annually at their annual meeting may change these 

criteria, may fix the maximum number of members, and may elect the

number of members so fixed. At any special or regular meeting the mem-

bers may increase the maximum number of members and elect new 

members to fill vacancies or otherwise to complete the number so fixed; 

or they may decrease the number of members, but only to eliminate 

vacancies caused by the death, resignation, removal or disqualification of

one or more members. No criteria enacted shall disqualify a member in

office when the criteria are established.

2.2. Honorary Life Membership. The Board of Directors may

confer Honorary Life membership in the organization upon any qualified

member at their discretion.  To be qualified, a person shall no longer be

employed at a position that would qualify him for Regular membership and

he must have been a member of the Boston Securities Traders Association



for a minimum of twenty-five (25) years.  Upon appointment, such mem-

ber will not be assessed annual dues and will be termed an Honorary Life

member in good standing.  If an Honorary Life member desires member-

ship in the National Security Traders Association, he will be charged 

separately and accordingly.

2.3.  Voting Rights. Voting rights in the corporation shall be

vested solely in the regular members in good standing. No Honorary Life

member shall have voting rights in the corporation. A suspended member 

is not a member in good standing for purposes of these by-laws.

2.4.  Tenure. Each regular member shall, subject to the provisions

herein relating to suspension or removal, maintain membership in the asso-

ciation until the end of the calendar year during which the member ceases

to have any active connection with a securities trading department of a

securities trading firm, provided proper dues have been paid at the date 

of separation.

2.5.  Dues. The directors shall annually establish the dues require-

ment necessary to maintain membership in the corporation. Any change 

in the dues shall be ratified by a majority vote of the membership at the

annual meeting of the members. Dues shall be payable in full on January

First of each year. New members elected during the year shall, within two

weeks from the date of receipt of a Notice of Acceptance, pay dues in

accordance with the schedule outlined in Section 2.1. No member whose

dues have not been paid may vote at any meeting of the corporation.

The non-payment of dues for thirty days from the due date (January

First) shall automatically suspend a member. Notice of such suspension 

shall be mailed to such member by the Recording Secretary. A member so 

suspended may be reinstated at the discretion of the directors upon receipt

of his application, payment of dues owed, and payment of a reinstatement

fee to be set by the directors.

2.6.  Annual Meetings. The Annual Meeting of the members shall

be held on the First Thursday in December in each year, or if that date is a

legal holiday in the place where the meeting is to be held, then at the same

hour on the next succeeding day not a legal holiday.  In the event that the

annual meeting is not held on such date, a special meeting in lieu of the

annual meeting may be held with all the force and effect of an annual

meeting.

2.7.  Regular Meetings. Regular meetings of the members 

may be held at such places within the United States and at such times as 

the members may determine.



2.8  Special Meetings. Special meetings of the members may be

called by the president or the directors, and shall be called by the

Recording Secretary, or in the case of the death, absence, incapacity or

refusal of the Recording Secretary, by any other officer, upon written

application of members representing at least ten percent of the smallest 

quorum of members required for a vote upon any matter at the annual

meeting of members.

2.9  Notice. Except as otherwise required by law or the Articles of

Organization, notice of the time and place of each meeting of the members

shall be given to each member by postpaid mail deposited at least seven (7)

days before the meeting addressed to the member at the member’s usual

business or residence address as it appears in the records of the corporation,

or by facsimile or other electronic transmission to the member’s receiving

number or address as it appears in the records of the corporation at least

forty-eight (48) hours before the meeting, or in person or by telephone 

at least twenty-four (24) hours before the meeting.  Whenever notice of 

a meeting is required under any provision of law, the Articles of

Organization or these by-laws, such notice need not be given to any 

member who executes a written waiver of notice, before or after the meet-

ing, which is filed with the records of the meeting or to any member who

attends the meeting without protesting prior thereto or at its commence-

ment lack of notice.  Neither such notice nor waiver of notice need specify

the purposes of the meeting, unless otherwise required by law, the articles

of organization or these by-laws.

2.10.  Quorum. At any meeting of the members, thirty-five (35)

regular members then in office (whether present in person or duly repre-

sented by proxy) and entitled to vote on action proposed at the meeting

shall constitute a quorum, except where a larger quorum is required by law,

by the Articles of Organization or by these by-laws.  Any meeting may be

adjourned to such date or dates not more than ninety days after the first

session of the meeting by a majority of the votes cast upon the question,

whether or not a quorum is present, and the meeting may be held as

adjourned without further notice.

2.11.  Action by Vote. Each regular member in good standing

shall have one vote. When a quorum is present at any meeting, a plurality

of the votes properly cast by members present in person or voting by proxy

shall be necessary and sufficient for the election of directors and officers and

a majority of the votes properly cast by members present in person or 

voting by proxy shall decide any other question, unless otherwise provided

by law or these by-laws.



2.12. Proxies. Members may vote by written proxy dated not more

than two months before the meeting named, which shall be filed with the

Recording Secretary or other person responsible for recording the proceed-

ings of the meeting.

SECTION 3.
Board of Directors

3.1. Powers. The affairs of the corporation shall be managed by the

directors who shall have and may exercise all the powers of the corpora-

tion, except those powers reserved to the members by law, the Articles of

Organization or these by-laws.

3.2. Number and Election. The initial board of directors shall be

those persons listed as having the powers of directors in the Articles of

Organization.  Thereafter, the board of directors shall consist of the six 

officers enumerated in Section 4.1 and six additional governors, all of

whom shall be elected by a plurality of the votes properly cast by members

present in person or voting by proxy at the Annual Meeting.  No one 

so-called security house shall be represented during any term by more than

one member serving on the Board of Directors. As an exception, in the

event of a merger by firms or a change in employment which results in 

two members from the same firm serving simultaneously on the Board of

Directors, the effected officers or governors shall fulfill their duties until

either expiration of their duly elected term or the next scheduled election,

whichever occurs first.  After such time, the one-member rule goes back

into effect. Two governors shall be elected every year to serve a two-year

term; and one governor shall be elected every year to serve a one-year

term. The retiring President shall serve one year on the board following his

term as President. At any special or regular meeting the members may

increase the number of governors and elect new governors to complete the

number so fixed by a vote of a majority of the members present, or they

may decrease the number of governors, but only to eliminate vacancies

existing by reason of the death, resignation, removal or disqualification of

one or more governors. An officer or governor must be a member of the

association in good standing. 

3.3. Term of Office. Each director shall hold office for the term 

of the class to which he is elected and until his successor is elected and

qualified, or until he sooner dies, resigns, is removed, becomes disqualified,

or is no longer a member in good standing.

3.4. Additional Director. Any member or officer of the corpora-

tion elected to the board of directors of the national Security Traders

Association shall thereby become an additional director of the corporation



with all rights, privileges, and obligations as if originally elected to such

position. Such additional director shall hold office only so long as he

remains a director of the national Security Traders Association.

3.5. Nominating Committee. No later than October First annu-

ally, the Board of Directors shall appoint a committee of nine regular 

members, of which not more than two of the nine shall be current 

directors.  The nominating committee is tasked with presenting a qualified

slate of candidates to be voted upon by the membership present at the

annual meeting to fill vacancies about to occur for the officer and governor

positions on the Board of Directors.  The outgoing President of the corpo-

ration shall act as chairman of the nominating committee to oversee the

process, but will not be entitled to vote on the selection of candidates. No

member shall be appointed to the nominating committee if he has served in

that capacity the preceding year, nor shall any member of the nominating

committee be considered for any position on the Board of Directors. No

more than one person from any securities firm may be on the nominating

committee. The nominating committee shall notify the Recording

Secretary of the corporation of its proposed slate of officers in writing at

least 30 days prior to the annual meeting of the corporation. The names of

the committee members and of the candidates shall be included in the

notice calling the annual meeting.

3.6. Additional Nominations. Any ten members of the 

corporation may in writing nominate an additional candidate or candidates

for consideration to be elected to the Board of Directors. Notice of such 

nomination must be received by the Recording Secretary of the corpora-

tion at least seven business days prior to the Annual Meeting, and the

names of such additional candidates shall be communicated to the 

members by the secretary in writing via mail or email as soon thereafter 

as reasonably possible.

3.7. Regular Meetings. The newly elected Board of Directors shall

meet within two weeks following the annual meeting of the members upon

which it will assume stewardship of the association for the upcoming year.

Other regular meetings of the Board of Directors (at least five per year) will

be held at such places and at such times as the directors determine.  Any

officer or governor absent without cause (unexcused) from more than three

official Board of Directors meetings may be removed by a majority vote of

the Board of Directors.

3.8. Special Meetings. Special meetings of the directors may be

held at any time and at any place when called by the president or by two 

or more directors.



3.9. Notice of Meetings. Notice of the time and place of each

meeting of the directors shall be given to each director by mail postmarked

at least five (5) days before the meeting, addressed to the director at the

director’s usual business or residence address as it appears in the records of

the corporation, or by facsimile or other electronic transmission to a 

director’s receiving number or address as it appears in the records of the

corporation at least forty-eight (48) hours before the meeting, or in person

or by telephone at least twenty-four (24) hours before the meeting.

Whenever notice of a meeting is required, such notice need not be given

to any director if a written waiver of notice, executed by the director

before or after the meeting, is filed with the records of the meeting, or to

any director who attends the meeting without protesting prior thereto or at

its commencement the lack of notice to the director. Neither such notice

nor waiver of notice need specify the purposes of the meeting, unless 

otherwise required by law, the Articles of Organization or these by-laws.

3.10. Quorum. At any meeting of the directors a majority of the

directors then in office shall constitute a quorum. Any meeting may be

adjourned by a majority of the votes cast upon the question, whether or

not a quorum is present, and the meeting may be held as adjourned 

without further notice. 

3.11. Action by Vote. When a quorum is present at any meeting, 

a majority of the directors present and voting shall decide any questions,

unless otherwise provided by law, the Articles of Organization, or these 

by-laws.

3.12. Action by Writing. Any action required or permitted to be

taken at any meeting of the directors may be taken without a meeting of

the directors if the directors’ consent to the action in writing and the 

written consents are filed with the records of the meetings of the directors.

Such consents shall be treated for all purposes as a vote at a meeting.

3.13. Presence through Communications Equipment.

Members of the Board of Directors may participate in a meeting of such

board by means of a conference telephone or similar communications

equipment by means of which all persons participating in the meeting can

hear each other at the same time, and participation by such means shall

constitute presence in person at a meeting.



SECTION 4.
Officers and Agents. 

4.1. Number and Qualification. The officers of the corporation

shall total six; a President, 1st Vice President, 2nd Vice President,

Treasurer, Recording Secretary, Chairperson of Membership.  An officer

must be a member of the association.  The corporation may also have such

agents, if any (i.e. administrator), as the directors may determine.  The clerk

or administrator shall be a resident of Massachusetts unless the corporation

has a resident agent duly appointed for the purpose of service of process. 

A person may not hold more than one office at the same time.

4.2. Election. The President, 1st Vice President, 2nd Vice President,

Treasurer, Recording Secretary, and Chairperson of Membership shall be

elected by a majority vote of members present and entitled to vote at the

annual meeting.  The directors may appoint other agents at any time.

4.3. Tenure. The President, 1st Vice President, 2nd Vice President,

Treasurer, Recording Secretary, and Chairperson of Membership shall each

hold office until his successor is chosen and qualified, and each other officer

and governor shall hold office until the newly elected Board of Directors’

first meeting to be held within two weeks following the annual meeting of

the members, unless a shorter period shall have been specified by the terms

of his election or appointment, or in each case until he sooner dies, resigns,

is removed or becomes disqualified.  No President shall be entitled to 

serve more than two (2) years.  Each agent shall retain his authority at the

pleasure of the directors.

4.4. Committees. The Board of Directors may elect or appoint one

or more committees and may delegate to any such committee or commit-

tees any or all of their powers, provided that any committee to which the

powers of the directors are delegated shall consist solely of directors. Unless

the directors otherwise determine, the Executive Committee shall have the

power to act on all matters requiring prompt action between meetings of

the directors. Unless the directors otherwise designate, committees shall

conduct their affairs in the same manner as is provided in these By-Laws for

the directors. The members of any committee shall remain in office at the

pleasure of the directors.

4.5. President and Vice Presidents. The President shall be chief

executive officer of the corporation and, subject to the control of the 

directors, shall have general charge and supervision of the affairs of the 

corporation.  The President shall have served previously on the Board of

Directors for two consecutive years.  The President shall preside at all

meetings of the members and shall be chairman of the Board of Directors.



The President shall have the obligation to report to the membership in

writing at least semi-annually regarding the activities of the corporation

during that period.

The 1st Vice President shall have such duties and powers, as 

determined by the Board of Directors.  Should there be a vacancy in the

office of the President, or if he is unable to perform his duties, the 1st 

Vice President will automatically succeed him for the remainder of the

unexpired term.  The 1st Vice President shall have and may exercise all 

the powers and duties of the President during the absence of the President.

Furthermore, the 1st Vice President will serve as Co-Chair of the associa-

tion’s Education Committee.

The 2nd Vice President shall have such duties and powers, as 

determined by the Board of Directors.  Should there be a vacancy in the

office of the 1st Vice President, or if he is unable to perform his duties, the

2nd Vice President will automatically succeed him for the remainder of 

the unexpired term.  Furthermore, the 2nd Vice President will serve as 

Co-Chair of the association’s Event Committee.

4.6. Treasurer. The Treasurer shall be the chief financial officer and

the chief accounting officer of the corporation. The Treasurer shall receive

all money, keep amount of the same, and on approval of the Board of

Directors, make all proper disbursements. His accounts shall be audited

annually by an audit committee, consisting of at least two Regular mem-

bers, elected annually by a majority of the members present at the annual

meeting of the corporation. The Treasurer, together with the President, or

1st Vice President acting as President, shall sign all contracts and obligations

of the corporation. The Treasurer shall obtain a surety bond, the cost of

which shall be paid by the corporation, in such amount as shall be desig-

nated by the Board of Directors.  Furthermore, the Treasurer will serve on

the association’s Charity Committee and be actively involved in the

accounting of the Boston Securities Traders Foundation, Inc.

4.7. Recording Secretary. The Recording Secretary shall keep

minutes of all meetings of the Board of Directors.  Within five business

days of adjournment of said meetings, the Recording Secretary will prepare

a written copy of the minutes to be disseminated to the directors for 

correction, and if none, for approval.  Upon approval, the Recording

Secretary will ensure minutes are forward to appropriate person for posting

on the association’s website to be available to members for review.  The

Recording Secretary shall be responsible for all correspondence of the 

corporation, shall maintain possession of the records of the corporation and

of the Board of Directors, and be assigned other such duties as deemed

appropriate by the President.



4.8. Corresponding Secretary. The position has been eliminated

and its duties have been consolidated within those of the Recording

Secretary.  The 2nd Vice President was added in lieu of this position to 

add continuity and foster growth within the leadership of the association.

4.9. Chairperson of Membership. The chairperson of membership

shall be responsible for all duties relating to membership and membership

record keeping, to include new applicant process, membership renewals,

coordinating the annually printing of the paid membership directory,

informing all applicants of membership acceptance, ensuring life insurance

forms are properly completed, tracking the payment of all members dues

and sending out the required suspension notices for unpaid dues.

Furthermore, the Chairperson of Membership will serve as Co-Chair of 

the association’s Membership Awareness Committee.

4.10 Charitable Committee. The corporation shall have a

Charitable Committee.  The primary responsibility of the committee is to

hold functions, including fundraisers, raffles, and silent auctions, for the

purpose of supporting charitable causes.  The committee shall consist of 

a chairperson and up to eight other persons who are members of the 

corporation in good standing.  The chairperson of the committee shall be

appointed by the president from the board of directors.  The chairperson

shall serve a term of one year and may be reappointed.  The chairperson

shall serve at the pleasure of the president and may be removed without

cause by the president.  If at any time the chairperson is no longer an active

member of the board of directors, a new chairperson shall be appointed.  

A vacancy in the position of chairperson shall be filled by the president

from the board of directors.  The other members of the committee shall 

be selected by the board of directors through an application process.

Committee members shall serve a term of one year and may be reap-

pointed.  Committee members other than the chairperson serve at the 

pleasure of the board of directors and may be removed without cause by a

vote of the board of directors.  Service on the committee shall end if at any

time a committee member is no longer a member in good standing of the

corporation.  Vacancies in the general membership of the committee shall

be filled by the board of directors. 

SECTION 5.
Resignations, Removals and Vacancies. 

5.1. Resignations. Any member, director or officer may resign at

any time by delivering his resignation in writing to the president or the

clerk or to the corporation at its principal office. Such resignation shall be

effective upon receipt unless specified to be effective at some other time.



5.2. Removals. A member, director or officer may be removed or

suspended with cause by the vote of three-quarters of the members present

in person or voting by proxy at a meeting of members if a quorum exists.

Before a member, director or officer may be removed or suspended by the

members, the member, director or officer shall be given at least seven days

notice of the proposed removal or suspension and the reasons therefore and

an opportunity to be heard at the meeting.  Any director who fails to

attend three successive meetings of the directors, or otherwise neglects his

or her duties may be removed by a majority vote of the remaining direc-

tors. Any member, director or officer who engages in conduct harmful to

the interests of the corporation may be removed or suspended by the 

directors by a vote of three-quarters of those present if a quorum exits, 

provided that in the case of removal the member, director or officer is

given at least three days notice of the proposed removal and the reasons

therefore and an opportunity to be heard at the meeting.  A member,

director or officer, other than an officer holding an office created by the

directors, who is removed or suspended by the directors may be reinstated

by a vote of three-quarters of the members present in person or voting by

proxy at a meeting of members if a quorum exists. An officer holding an

office created by the directors may be removed or suspended with or 

without cause by the vote of a majority of the directors then in office.

5.3. No Right to Compensation. No member, director or officer

resigning, and (except where a right to receive compensation shall be

expressly provided in a duly authorized written agreement with the corpo-

ration) no member, director or officer removed, shall have any right to any

compensation as such member, director or officer for any period following

his resignation or removal, or any right to damages on account of such

removal, whether his compensation be by the month or by the year or 

otherwise; unless in the case of a resignation, the directors, or in the case 

of a removal, the body taking action on the removal, shall in their or its

discretion provide for compensation.

5.4. Vacancies. Any vacancy in the membership or in the board of

directors, including a vacancy resulting from the enlargement of the board,

may be filled by the members or, in the absence of member action to fill a

vacancy in the board of directors, by the directors by vote of a majority of

the directors then in office. The directors shall elect a successor if any of

the offices of the corporation becomes vacant. Each such successor shall

hold office for the unexpired term and until his successor is chosen and

qualified, or in each case until he sooner dies, resigns, is removed, becomes

disqualified, or is no longer a member in good standing. The members and

the directors shall have and may exercise all their powers notwithstanding

the existence of one or more vacancies in their number. 



SECTION 6.
General.

6.1  Execution of Papers. Except as the directors may generally or

in particular cases authorize the execution thereof in some other manner, 

all deeds, leases, transfers, contracts, bonds, notes, checks, drafts and other

obligations made, accepted or endorsed by the corporation shall be signed

by the president or by the treasurer.  Any recordable instrument purporting

to affect an interest in real estate, executed in the name of the corporation

by the president or a vice president and the treasurer or an assistant trea-

surer, who may be one and the same person, shall be binding on the 

corporation in favor of a purchaser or other person relying in good faith on

such instrument notwithstanding any inconsistent provisions of the Articles

of Organization, by-laws, resolutions or votes of the corporation.

6.2 Receipt and Disbursement of Funds. The board of directors

may designate such other officer or officers who in addition to or instead 

of the president or treasurer shall be authorized to receive and receipt for 

all moneys due and payable to the corporation from any source whatever,

to endorse for deposit checks, drafts, notes, or other negotiable instruments,

and to give full discharges and receipts therefore.  Funds of the corporation

may be deposited in such bank or banks as the president or board of 

directors may from time to time designate or with such other corporations,

firms, or individuals as the board of directors may from time to time 

designate.

6.3 Communication by Facsimile or Electronic Means.

Written notice or waiver of notice or other communication under these

by-laws may be given by facsimile transmission or other electronic means 

of written communication.

SECTION 7.
Compensation and Personal Liability. 

7.1. Compensation. Members and directors shall not be precluded

from serving the corporation in any other capacity and receiving compensa-

tion for any such services providing the same shall not place any tax

exemption obtained by the corporation at risk of revocation.

7.2. No Personal Liability. The members, directors and officers of

the corporation shall not be liable for any debt, liability or obligation of the

corporation. All persons, corporations or other entities extending credit to,

contracting with, or having any claim against, the corporation for the 

payment of any such contract or claim, or for the payment of any debt,

damages, judgment or decree, or of any money that may otherwise become

due or payable to them from the corporation. 



SECTION 8
Indemnification of Directors, Officers and Employees.

The corporation shall to the extent legally permissible and consistent

with the corporation’s tax exempt status and with the Employee

Retirement Income Security Act of 1974, as amended, indemnify each 

of its present and former directors, officers, and employees and any person

who serves or has served, at the corporation’s request, as director, officer,

or employee of another organization or in a capacity with respect to any

employee benefit plan (and the heirs, executors and administrators of the

foregoing) (the “Indemnified Person”) against all expenses and liabilities

which the Indemnified Person has reasonably incurred in connection with

or arising out of any action or threatened action, suit or proceeding,

whether civil, criminal, administrative or investigatory, in which the

Indemnified Person may be involved, directly or indirectly, by reason of

being or having been a director, officer, or employee, or having served in 

a capacity with respect to any employee benefit plan, such expenses and 

liabilities to include, but not be limited to, judgments, fines, penalties, 

court costs and attorney’s fees and the cost of reasonable settlements, 

provided no such indemnification shall be made in relation to matters as to

which such Indemnified Person shall be finally adjudged in any such action,

suit or proceeding not to have acted in good faith in the reasonable belief

that his or her action was in the best interests of the corporation, or, in the

case of a person who serves or has served in a capacity with respect to an

employee benefit plan, in the best interests of the participants or beneficia-

ries of such plan.

If authorized by the board of directors, the corporation may to the

extent legally permissible and consistent with the corporation’s tax exempt

status and with the Employee Retirement Income Security Act of 1974, 

as amended, indemnify each of its present and former agents (“Agent”),

defined to include those agents other than Indemnified Persons as defined

in the preceding paragraph, against all expenses and liabilities which the

Agent has reasonably incurred in connection with or arising out of any

action or threatened action, suit or proceeding, whether civil, criminal,

administrative or investigatory, in which the Agent may be involved,

directly or indirectly, by reason of being or having been an Agent, such

expenses and liabilities to include, but not be limited to, judgments, fines,

penalties, court costs and attorney’s fees and the cost of reasonable settle-

ments, provided no such indemnification shall be made in relation to 

matters as to which such Agent shall be finally adjudged in any such action,

suit or proceeding not to have acted in good faith in the reasonable belief

that his or her action was in the best interests of the corporation, or, in the

case of a person who serves or has served in a capacity with respect to an



employee benefit plan, in the best interests of the participants or 

beneficiaries of such plan.

Indemnification may include payment of reasonable expenses in

defending a civil or criminal action or proceeding in advance of the final

disposition of such action or proceeding, upon receipt of an undertaking by

the Indemnified Person or Agent to repay such payment if the Indemnified

Person or Agent shall be adjudicated to be not entitled to indemnification

hereunder, which undertaking may be accepted regardless of the financial

ability of the Indemnified Person or Agent to make repayment.

In the event that a settlement or compromise of such action, suit or

proceeding is effected, indemnification may be had, but only if the board

shall have been furnished with an opinion of counsel for the corporation to

the effect that such settlement or compromise is in the best interests of the

corporation and that such Indemnified Person or Agent appears to have

acted in good faith in the reasonable belief that his or her action was in the

best interests of the corporation or employee benefit plan, as the case may

be, and if the board of directors (not including the vote of any person 

seeking indemnification hereunder) shall have adopted a resolution

approving such settlement or compromise.

The foregoing right of indemnification shall not be exclusive of other

rights to which any Indemnified Person or Agent may be entitled as a 

matter of law.  The corporation’s obligation to provide indemnification

under these by-laws shall be offset to the extent of any other source of

indemnification or any otherwise applicable insurance coverage maintained

by the corporation or any other person.

SECTION 9. 
Amendments. 

The by-laws may be amended at any meeting of the members by

vote of not less than two-thirds (2/3) of the active members entitled to

vote and present or voting by proxy, provided that the amendment is 

proposed by the board of directors or that written notice of the proposed

amendment has been served on the secretary by at least ten members not

less than thirty days before the meeting, and that a copy of the amendment

has been sent to the members by the secretary at least ten days previous to

the meeting.  Except with respect to any provision of these by-laws which

by law, the articles of organization or these by-laws requires action by the

members, these by-laws may also be altered, amended or repealed at any

regular or special meeting of the directors, notice of which shall specify the

subject matter of the proposed alteration, amendment or repeal or the sec-

tions to be affected thereby.  Not later than the time of giving notice of the



meeting of members next following the amending or repealing by the

directors of any by-law, notice thereof stating the substance of such change

shall be given to all members.  Any by-law so altered, amended or repealed

by the directors may be further altered or amended or reinstated by the

members in the above manner.

SECTION 10. 
Dissolution.

In the unlikely event the association is ever dissolved, for any reason,

all assets, after deducting any liabilities, will be distributed in accordance

with the laws governing a corporation organized under Section 501 ( c) (6)

of the Internal Revenue Code, unless otherwise provided by law.  Under

this section, dissolution must be affirmatively voted by a majority vote of

the members of not less than two-thirds (2/3) of the active members pre-

sent and entitled to vote; provided that written notice of the proposed 

dissolution has been served to the members by the Recording Secretary 

at least thirty days prior to proposed dissolution.  A majority vote of the

members of not less than two-thirds (2/3) of the active members present

and entitled to vote would then determine whether any funds which

remain would be distributed among the then current membership or to 

a charitable organization or organizations.


