CALIFORNIA ASSOCIATION OF SCHOOL BUSINESS OFFICIALS
a California Nonprofit Public Benefit Corporation

AMENDED AND RESTATED BYLAWS
| R
Article I - Name, Principal Office and Affiliation
Section 1. Name of Corporation

The name of this corporation is the California Association of School Business Officials, hereinafter
| referred to as Association.AAssectation- The acronym shall be CASBO.

| Section 2. Principal Location
| The principal office of the Association will be located at such place within the state as the Board may
from-time-to-time-designate.-by-resolution:

| Section 3. Affiliation

The Association is an affiliate, by charter, of the Association of School Business Officials, International.
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Article 11 Membership

Section 1. Types of Membership
The Members of this Association shall include and be limited to ratural-persons and organizations which
meet the criteria establlshed by the CASBO Board and that fit |nto the foIIowmq cateqorles set—ﬁeﬁh

@ Voting Members — Eligible to vote and hold leadership positions at the state and Section levels,
except as stated in subparagraph (ii) below.

y———-Aetive Members—
Q) Individual members — Full or part-time employees and elected officials working in

school business in California school districts, county offices of education, community

colleqe dlstrlcts or |0|nt powers aqenmes Eleeted—eiﬂeraﬁand-reg&lar—enﬂrpleyees
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~{g)——(ii) Retired Members --- Individual members who have retired from school business

managementand areis no longer employed as a regular employee of a qualifying education
agency. Retlred members are not ellmble to serve as CASBO Pre5|dent President-Elect or V|ce

President

(iii) Honorary Life Members — Individuals upon whom the Association has conferred Honorary

Life Membership status for outstanding service.

(b) Non-voting Members — Not eligible to vote in elections, except as stated in subparagraph (ii) below.

(i)

(i)
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Institutional Members — School districts, county offices of education, community
college districts, joint powers agencies and charter schools. The primary contact and
superintendent may serve on committees, but may not serve as a committee chair,
assistant chair or hold elected office at the state or Section levels.

Associate Members — Businesses and organizations actively engaged in supplying
products or rendering professional services to education agencies in California. The
primary contact of an Associate member may serve on CASBO committees in an ex-
officio, non-voting capacity, and may not serve as a committee chair or hold elected
office at the state or Section levels, except as follows. The primary contact of an
Associate member may serve on the Associate Member Committee as a voting
member, the assistant chair or chair of that committee, and, if serving as chair of the
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Associate Member Committee, shall also serve as a director on the CASBO Board of
Directors as provided in Section 1 of Article V.

(iii) State Agencies and Nonprofits — State agencies, higher education institutions and
nonprofit organizations. The primary contact may serve on committees, but may not
serve as a committee chair, assistant chair or hold elected office at the state or Section

levels.
(c) Nonmembers
()] Nonmembers may participate in CASBO programs at the state and Section levels,

subject to any limitations and fees approved by the CASBO Board of Directors.
Nonmembers may not serve as a director, officer, chair, or assistant chair of a
council/committee at the Section or state level, except as expressly provided in the
Manual of Procedures. Nonmembers may serve as volunteers from time to time as may
be in the best interests of CASBO.

(ii) Subscribers — Individuals who do not qualify for membership who choose to receive
CASBO materials.

Section 2. Member Allegiance
All members must support the goals and objectives of CASBO as defined in the current, member-driven
strategic plan.

Section 3. Reference to Members
References to “Members” in these Bylaws pertain to all Members of this Association, whether voting or
nonvoting, unless otherwise specifically stated. Any such reference shall not cause any person or
organization to be a "Member" within the meaning of Section 5056 of the California Nonprofit
Corporation Law and shall not confer upon such person or organization any voting privileges not
specifically set forth in these Bylaws.

Section 4. Resignation
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| Seetion-5-

Any Member may resign from membership at any time by filing a written notice of resignation with the
Vice President. No dues shall be refunded in the case of resignation of membership.

Section 5. Dues

The dues or fees for each member and nonmember category shall be set by the CASBO Board of
Directors.

Section 6. Discipline

The CASBO Board of Directors may revoke the membership of any member for cause after providing the
member with due process. No member shall be expelled except by a two-thirds vote of the CASBO
Board of Directors after a hearing at which the member whose expulsion is being considered was given
an opportunity to be heard, either in person or in writing, as may be specified by the Board in the Manual

of Procedures.

Article 111 — CASBOR/- Officers

Section 1. Definition of CASBO Officers

The officers of the Association shall be a President, a President-Elect, a Vice President {Chief-Financial
Officery-and the Immediatea Past President, each of whom shall also serve as be-a member of the Board
of Directorsdirecter of the Association. The Vice President shall function as the eustomary-duties-of
Secretary and Treasurer, and shall overseebe-held-by the carrying out of related duties.\iee-President.
All officers shall be IndividualAective Members or Aetive-Honorary Life Members in good standing (not
retired from school business management), except that the office of Immediate Past President may be
held by a Retired Member.

Section 2. Election of CASBO Officers

Each year, a Fhe-Vice President for the following CASBO calendar year shall be elected once by the
statewide Individual, Honorary Life and Retiree members in good standing to serve only one four (4)
year term as directorof-the-Asseciation-shal-be-chesen-annually-by-the-Members-, and shall advance
through the ranks of President-Elect, President and Immediate Past President. Generally, eachPast
Presidentas-set-forth-in-sectiond{b)(i)}-of article\/—Each officer shall hold his or her office within the
officer ranks for a term of one year beginning at the end of the Annual Conference and ending when his
or her successor shall be elected or appointed,and-gualified; unless he or she resigns, -oris removed or is
otherwise disqualified to serve._However, the voting members shall have the absolute right to remove an
officer from his or her position, and elect new officers, at any time as provided in the Manual of
Procedures.

Section 3. Duties of CASBO Officers
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The duties of CASBO officers:

@) The President shall serve as chair ofbe the CASBO Board of Directorschief-exeecutive-officer of
the Association and, subject to the control of the Board, shall have such powers and perform
duties as may be prescribed by the Board, the Bylaws or the Manual of Procedures.

(b) The President-Elect and Vlce Pre5|dent shaII serve in descendlng order and, sub|ect to th
control of the Board,-sha . AR ;

the—BeaFd,—the—Bylaws%Hhe—ManeaLef—PFeeedme&
{e)——TFhe-PastPresident-and-Regional-Birectors shall have such powers and perform such duties as

may be prescribed by the Board, the Bylaws or the Manual of Procedures.



(c) The Immediate Past President shall be subject to the control of the Board and shall have such
powers and perform such duties as may be prescribed by the Board, the Bylaws or the Manual of
Procedures.

Section 4. CASBO Officer Positions
Qualifications to serve as a CASBO officer:

To qualify for election and/or to hold a position as an officer, the nominee must be an Individual Member
or Honorary Life Member in good standing (not retired), and meet the following additional criteria:

e  Must have served a minimum of five consecutive years as a CASBO member in good standing.

e  Must have served a minimum of three years' experience in a responsible leadership position, which
may include a chair or assistant chair of a committee or council at the Section or state level.

e  Must have demonstrated awareness of and commitment to the Association goals and objectives as
defined in the current strategic plan.

e  Must not be retired, except for a person serving as Immediate Past President.

Article 1V- CASBOM-- Board of Directors

Section 1. Composition
The CASBO Board of Directors shall consist of the four officers, twenty-one director from each Section,
the chair of the Associate Member Committee, the chair of the Education Advocacy Foundation and the
executive director.(24)persens. All directors, except ex-officio, non-voting members, and the director
who serves by virtue of his or her position as the Associate Member chair, shall be IndividualBireetors
shal-be-Active Members or Active-Honorary Life Members in good standing and, except for the
Immediate Past President, shall not be retired{net+retired from school business management.
Wlthmanagement)—exeeptthat the e xceptlo Dlreeter—heldmgtheemee of the dlrector who serves by
virtue of his or herP ated position asen-the
%&rd—ef—&reetersier the Assomate Member chalr Ghaw no other dlrectorDtreeter or officer
shall be an Associate Member or employed by a companyvendor doing business with school districts.
The Section directorsBirectors shall be designated orelected-as follows:

@

Honorary Llfe and Retlred Members in good standlnq by majority vote of each Section term
of officeshall-be-concurrent-with-the-tenure-of the Association shall elect one Voting
Members to serve as a member of the Board of Directors. person-as-chair-of-his-or-her

veteand—vetmg—Each Sectlon dlrector shaII be eIected for one term of three (s}years onIy, and
theterms shaII be staggered |n a manner approved by the CASBO Board of D|rectors e
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(b)

The Section directors shall be subject to the control of the Board and shall have such powers and

perform such duties as may be prescribed by the Board, the Bylaws or the Manual of
Procedures.

To qualify for election and/or to hold a position as a Section director, the nominee must be an
Individual Member or Honorary Life Member in good standing (not retired), and meet the
following additional criteria::

e  Must have served a minimum of three consecutiveTwe years=service as a CASBO member
in good Section-research-and-development-er-standing.
X———Must have served a minimum of two years as an officer, chair or assistant

chair of a committee chairperson-plus-one-year=s-service-on-a-Section
execttive-committee—or council

e One year=sservice on-a Section-executive committee plus-one year=s-service at the Section
state-level,

Xe Must have demonstrated awareness-in-ene of and commitment to the Association goals and
objectives as defined in the current strategic plan. feHowing-pesitions:

Ex Officio Directors. Ex-officio, non-voting members of the board do not have voting rights.

(i) The Education Advocacy Foundation chair shall be appointed by the CASBO
President-Elect for service during his or her one-year term as President. The
appointment shall be ratified by the CASBO Board of Directors.

(i) The executive —Sectionpresident
—Annual-Cenference-Committee-chairpersen
—Executive-Committee-director.
. : . .

Section 2. CASBO Board Powers
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(a)

The CASBO Board of Directors shall determine policies and activities of the Association,

approve budgets, levy and collect dues from Members, and shall be vested with the power to act in the
name of the Association on matters pertaining to the welfare of the Association. The Board may delegate
the management of the activities of the Association to any person or committee; however, any such
delegation of the activities and affairs of the Association shall continue to be managed and all corporate
powers shall continue to be exercised under the ultimate direction of the Board.

(b)

The CASBO Board of Directors shall hire the executive director.




Section 3. Strategic Plan
The_ CASBO Board of Directors shall be responsible for ensuring the developmentdeveloping and
maintenance ofmaintaining a long-range strategic plan that includes a coordinated program of activities to
be undertaken by the Association. This planpregram shall serve as directiona-guide to all CASBO
officers, directors, councils, committees, Section officers and committees, and CASBO staff as to the
areas in which they are to operate and the extent of their operations within any given period of time.

Section 4. Manual of Procedu res

The CASBO Board of Directors shall establish a Manual of Procedures that includes a description of the
hsnngtdutles of the CASBO | Board of Dlrectors offlcers Operatlonal Committees, Standing Committees,
on-Professional Councils

@day—wnﬁenﬁeuee—?heﬁmeandrreqarqu |ts reqular and spemalalae&ef—the meetlngs in the Manual
of Procedures.shat-be-fixed-by-the-Board-
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Article V — CASBO Board Rules and Procedures

Section 1. Rules and Procedures
The CASBO Board of Directors shall establish rules and procedures related to the frequency, location,
notification, required guorum, and other matters regarding its reqular and special meetings in the Manual
of Procedures.
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Article X~ Vacanciesonthe Board-of Directors Article VI - Vacancies on the CASBO Board of Directors

Section 1 Vacancies

ence A vacancy
or vacancies on the CASBO Board of Directors shaII be deemed to exist upon the specific circumstances

which may include ef-any of the following: (i) the death, resignation or removal of a director; (ii) an
increase in the authorized number of directors; or (iii) the failure of the Voting Members to elect directors
by ballot.

Section 2. Resignations of CASBO Officers or CASBO Board Members

Any director or officer may resign by giving written notice of resignation to the CASBO President, the
President Elect, or the CASBO Board of Directors. The resignation shall be effective when the notice is
glven unless the notlce specmes a later time for the reS|gnat|on to become effectlve —h‘—thereaghaho#of

Section 3. Removal from Office

(a) With Cause. The CASBO{a)—The Board of Directors shall have the power and authority to remove
an officer or director for cause and declare his or her office vacant if he or she (i) has been declared of
unsound mind by a final order of court; (ii) has been convicted of a felony; (iii) has been found by a final
order or judgment of any court to have breached any duty under Sectionssections 5230 through 5237 of
the California Nonprofit Corporation Law (relating to the standards of conduct of directors); (iv) fails or
ceases to meet any required qualification that was in effect at the beginning of that director’s current term
of office; or (v) fails to attend three consecutive meetings of the Board.

(b) Without Cause. Officers may be removed for any or no reason by majority vote of the Voting
Members of CASBO. Section directors may be removed for any or no reason by majority vote of the
Voting Members of the Section that elected the Section director. The Associate Member Committee
director may be removed for any or no reason by removal from the position of Associate Member
Committee chair by the CASBO President, with the approval of the majority of the Board of Directors.

A vacancy in a
Section director position on the Board shall be filled from that Section on an interim basis until the next
electlon of that dlrectors posmon by the CASBO Pre5|dent with ratlflcatlon bv the CASBO Board of

Section 5. CASBO Officer Vacancies
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fe)———A vacancy in the office of CASBO President for any reason shall be filled until the next
annual election of officers by ascension of the President-Elect to the office of President.- A vacancy in
the office of President-Elect shall by filled by the Vice President. A vacancy in the office of Vice
President or Immediate Past President shall be filled by the vote of a majority of the directors then in
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office, until the next election of directors and officers._In the case of the vice president, the next regular
election will include the office of Vice President and President-Elect. If the President, President-Elect or
Vice President vacates his or her office in mid-term, the officer who is named to replace them shall serve
for the remainder of the original term and shall also serve the full term for which they were elected.

Section 6. Education Advocacy Foundation Chair VVacancies

A vacancy in the office of Education Advocacy Foundation chair shall be filled by an appointment of the
CASBO President for the balance of the CASBO President's term in office. The appointment shall be
ratified by the CASBO Board of Directors.

Section 7. Associate Member Committee Chair Vacancy

A vacancy in the office of Associate Member committee chair shall be filled by an appointment of the
CASBO President for the balance of the CASBO President’s term in office. The appointment shall be
ratified by the CASBO Board of Directors.

Article VII CASBO State Committees and CouncilsX—Dues-and-Finance

Section 1. Standing Committees of the Board of Directors
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Standing committees are subcommittees of and advisory to the CASBO Board of Directors. The
composition, purpose and procedures for each standing committee are more fully stated in the Manual of
Procedures. The CASBO President shall make appointments to Standing Committees as set forth in the
Manual of Procedures.

(a) Executive Committee. The purpose and procedures for the Executive Committee are more fully stated
in the Manual of Procedures. The Executive Committee shall consist of the four officers (voting) and the
executive director (non-voting). The President shall serve as chair of the committee. The Executive
Committee shall (i) assist the President and any other officer in the performance of their duties as the
President may direct, and (ii) perform such other duties as the Board of Directors may from time to time
determine. The Executive Committee is delegated the ongoing power to act in the name of the
Association during the interim periods between meetings of the CASBO Board of Directors. Any actions
by the Executive Committee shall be fully reported to the full CASBO Board of Directors and ratified by
the CASBO Board of Directors.

(b) Budget Committee. The Budget Committee shall consist of the Vice President (chair) and at least
four other members appointed by the CASBO President and ratified by the CASBO Board of Directors,
at least two of which shall be members of the CASBO Board of Directors. The Budget Committee shall
provide regular budget oversight on behalf of the Board, making reports to the Board at its quarterly
meetings, and working with staff to develop and propose the Association’s annual budget to the CASBO
Board of Directors.

(i) The Budget Committee is appointed for a term of one year.

(c) Audit Committee. The Audit Committee shall provide independent and critical oversight of the
annual audit and reporting to the Board as appropriate. The Audit Committee shall oversee the hiring,
setting compensation and activities of the Association's auditor. The Audit Committee shall consist of not
less than four persons, at least three of which are members of the CASBO Board of Directors, none of
which is a member of the management team or employee of CASBO or a CASBO subsidiary. The Vice
President may not serve on the Audit Committee. The Audit Committee shall be appointed by the
CASBO President and ratified by the CASBO Board of Directors.

(i) The Audit Committee is appointed for a term of one year.

(d) Strategic Planning Committee. The Strategic Planning Committee is appointed and serves in
accordance with the Manual of Procedures. The committee shall report to and work closely with the
CASBO Board of Directors in the development and execution of the Association’s strategic plan.
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(e) Governance Oversight Committee. The Governance Oversight Committee shall provide the forum
for:

(i) Reviewing existing bylaws and policies and making appropriate recommendations to
the board for updates and changes;

(i1) Conducting periodic ad hoc reviews of governance documents to ensure they are
current and in alignment with the CASBO bylaws, Manual of Procedures and strategic
plan;

(iii) Ensuring ongoing assessment of the association’s governance needs and making

recommendations to the Board as appropriate;

(iv) Ensuring ongoing assessment of Board effectiveness and providing ongoing review and
recommendations to enhance the Board of Directors operations and practices;

(v) Ensuring consistent application and adherence to bylaws and policies at all levels of the
Association;

(vi) Addressing and responding to concerns related to association governance and member
conduct.

The Governance Oversight Committee shall consist of three board members appointed by the CASBO
President on a rotating basis as delineated in the Manual of Procedures.

(f) Appointments Committee. The Appointments Committee shall evaluate applications for appointment
to State Operational Committees and State Professional Councils, certify qualified applicants, and
forward those names for consideration as delineated in the Manual of Procedures. The Appointments
Committee shall consist of three board members appointed by the CASBO President on a rotating basis
as delineated in the Manual of Procedures.

Section 2. State Operational Committees
(a) State Operational Committees shall focus on key areas of CASBO operations that require the
expertise of members. These may include such operations as the annual conference, membership,
associate member, retiree, professional education and certification, nominations and elections, strategic
partnerships, legislation, and such other operations as the CASBO Board of Directors determines is
necessary and appropriate. The composition, purpose and procedures for these committees shall be
established by the Board of Directors in the Manual of Procedures and shall be consistent with the
Association’s strategic plan.

(i) The Manual of Procedures shall define the process through which State Operational
Committees receive direction from, provide input to and otherwise communicate with
the Board of Directors as they conduct their work on behalf of the Association.

(i1) The Associate Member Committee is dedicated to supporting CASBO as a nonprofit
association in pursuit of its mission and the fulfillment of its strategic plan.

(b) Terms.
15
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(i)

Members State Operational Committee members shall be appointed by the incoming

(ii)

CASBO President on a rotational basis for terms of three years as established in the
Manual of Procedures. The rotation shall ensure that an incoming CASBO President
appoints no more than approximately one-third of any State Operational Committee
each year. All appointments shall be ratified by the CASBO Board of Directors.

Assistant Chairs and Chairs. The State Operational Committees shall be distributed

into three groups, such that the number of Committees in each group approximates one-
third of the total Committees as closely as possible, following the process established in
the Manual of Procedures. Any new State Operational Committees shall be assigned to
one of the three groups in a manner that retains the approximate one-third distribution,
as established in the Manual of Procedures. Each year, the incoming CASBO President
shall appoint the assistant chairs of the State Operational Committees in one of the
three groups, the incoming CASBO President-Elect shall appoint the assistant chairs of
the Committees in the second group, and the incoming CASBO Vice President shall
appoint the assistant chairs of the Committees in the third group, following the process
as established in the Manual of Procedures. The assistant chair of each State
Operational Committee shall serve a one-year term as assistant chair, and then shall
automatically ascend to the position of chair for that Committee for a subsequent one-
year term. All appointments shall be ratified by the CASBO Board of Directors

Section 3. State Professional Councils
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(a) State Professional Councils shall serve as professional-area experts at the state level and issue-

area resource experts to CASBO committees on an as-needed basis. State Professional Councils may

include a council on chief business officials, school accounting, child nutrition, community colleges,

school facilities, financial services, human resources, maintenance & operations, payroll, purchasing, risk

management, security, education technology, transportation and such other areas as the Board of

Directors determines is necessary and appropriate.

The composition, purpose and procedures for these committees shall be established by the CASBO Board

of Directors in the Manual of Procedures and shall be consistent with the Association’s strategic plan.

(b) Terms.
(i)

Members. State Professional Council members shall be appointed by the incoming

CASBO President on a rotational basis for terms of three years as established in the
Manual of Procedures. The rotation shall ensure that an incoming CASBO President
appoints no more than approximately one-third of any State Professional Council per
year. All appointments shall be ratified by the Board of Directors.
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(ii) Assistant Chairs and Chairs. The State Professional Committees shall be distributed
into three groups, such that the number of Committees in each group approximates one-
third of the total Committees as closely as possible, following the process established in
the Manual of Procedures. Any new State Professional Committees shall be assigned
to one of the three groups in a manner that retains the approximate one-third
distribution, as established in the Manual of Procedures. Each year, the incoming
CASBO President shall appoint the assistant chairs of the State Professional
Committees in one of the three groups, the incoming CASBO President-Elect shall
appoint the assistant chairs of the Committees in the second group, and the incoming
CASBO Vice President shall appoint the assistant chairs of the Committees in the third
group, following the process as established in the Manual of Procedures. The assistant
chair of each State Professional Committee shall serve a one-year term as assistant
chair, and then shall automatically ascend to the position of chair for that Committee

for a subsequent one-year term. All appointments shall be ratified by the CASBO
Board of Directors.

Section 4. State Special Committees, Task Forces and Working Groups

Subject to the approval of the CASBO -The-Board of Directors, the CASBO President -is authorized to appoint
such special committees, task forces and working groups as the best interests of the Association may require.
These special groups may be created to address specific issues, tasks or projects, serve eharge-aregistration-fee-for

a defmed perlod of time and be accountable to the CASBO auendaneeauheAnnual—GeF#eFeneeJte%ever—theJeest

Section 5. Vacancies
Vacancies on state committees and councils, including chairs and vice chairs, shall be filled by
appointment of the CASBO President and shall be ratified by the CASBO Board of Directors.
Appointees shall fill the balance of the term of the person they are replacing.

17
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Article VII1 — Sections

Section 1. Section Structure
This Association’s organizational structure shall include Sections, with each Section compromised of a
geographic area within California. The CASBO Board of Directors shall establish the number and
boundaries of the Sections. The CASBO Board of Directors may modify the number and/or boundaries
of the Sections from time to time as may be deemed appropriate. The CASBO Board of Directors shall
define the terms of the Association’s relationship with Section in the Manual of Procedures. All Sections
shall be established and operate in accordance with these Bylaws and with the Manual of Procedures.

Section 2. Sections Rules
@) Sections may not separately incorporate. Sections shall be accountable to the CASBO Board of
Directors. The CASBO Board of Directors shall establish rules and policies relating to the governance of
Sections, the parameters of activities of the Sections, the financial record keeping and reporting of
Sections, and the creation of bank and investment accounts by Sections.

(b) The CASBO Board of Directors shall adopt a basic set of Section bylaws which ensure
consistent governance, operational and financial standards among all Sections. Each Section, upon
adoption or modification of Section bylaws, shall submit said bylaws to the CASBO Board of Directors

for approval.

Section 3. Sections Subject to Statewide Bylaws
Notwithstanding the above, Sections shall abide in all provisions of the Bylaws and policies of the
Association, as well as the decision of the CASBO Board of Directors. Sections shall take no action or
approve any rule or policy that is inconsistent with or contrary to any law or regulation, or CASBO
Avrticles of Incorporation, Bylaws, Manual of Procedures or action of the CASBO Board of Directors.

Article IXX} - Indemnification of Corporate Agents

Section 1. Indemnification
Subiject to any policies established by the CASBO Board of Directors, the CASBO Board of Directors may, in its

18
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| sole discretion,- ; A indemnify its
directors, officers, employees and other persons descrlbed in Sectlon 5238(a) of the Callforma Nonprofit
Corporation Law, including persons formerly occupying those positions, against all expenses, judgments, fines,
settlements, and other amounts actually and reasonably incurred by them in connection with any

| "proceeding, proceeding”; as that term is used in that Section and including an action by or in the right of the
Association, by reason of the fact that such person is or was a person described by that Section.

| "Expenses,"“Expenses™; as used in this Bylaw shall have the same meaning as in Section 5238(a) of the California
Nonprofit Corporation Law.
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Article- X1/ Miscellaneous

Sectlon 1. Repeal of Bvlaws

These Bylaws may only be amended or repealed or new Bylaws adopted by the affirmative two-thirds
{23)-vote of a majority of the Individual Active; Retired and Honorary Life Members_in good standing
voting, except as otherwise provided by the Bylaws. Proposed amendments or repeal of these Bylaws
shall be submitted to the voting members_in the manner set forth in the Manual of Procedures.;—f
possible-by-written-ballot-atthe-time-of the-election-of-officers: If any provision of these Bylaws
requires the vote of a larger proportion or all of the voting Members, such provisions may not be altered,
amended or repealed except by such greater vote, unless otherwise specifically provided herein.
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