Resolution for
Governance Restructure of the Arabian Horse Association

Whereas, the purpose of the Arabian Horse Association (the Association) is to Aid,
promote and foster the preservation and use of purebred Arabian Horses and the
Arabian breed'; as well as Half-Arabians and Anglo-Arabian horses’ and

Whereas, the membership of Association has been in a state of continuous decline;
and

Whereas, outside consulting firms engaged by the Association in 2003 and again in
2007 identified the structure of the Association as an impediment to operating in a
business-like manner or responding to changing circumstances and challenges;
identified the unwieldy size of the board as a cause of that circumstance; and
recommended a reduction in the size of the Board; and

Whereas, in the opinion of the Proponent, it is necessary and desirable to modify
the structure of the Association in a manner that allows for the implementation of
good business practices and provides for participation of the membership at large
in the selection of management, while at the same time preserving the rights and
privileges of the individual organizations that are components of the Association;
and

Whereas, in accordance with Article XVI of the Association Bylaws, The Purebred
Arabian Trust has consented to the adoption of the following Resolutions
amending the Association Bylaws;

Now, Therefore, Be It Resolved that Article IV, Section 1, paragraph c.
“Regional Director Duties” is amended by adding a new subparagraph (v) to read
as follows:

(v) Each Regional Director as defined in Article 1V, Section 1 shall be a
member of the Regional Council established pursuant to paragraph
(f) of this section.

Be It Further Resolved that that Article IV. Section 1. Regions is amended by
the addition of a paragraph (f) to read as follows:

! Articles of Incorporation of Arabian Horse Association; Article 2.1.
2 Articles of Incorporation of Arabian Horse Association; Article 2.1 (3).




Paragraph f. Regional Council

(i) A Regional Council consisting of the eighteen Regional
Directors is hereby established for the purposes set forth
herein.

(ii)  The Members of the Regional Council at its first meeting shall
elect a Presiding Officer and a Secretary to serve until a
successor is elected. Any vacancy occurring shall be filled at
the next meeting of the Regional Council.

(iii)  The Regional Council shall meet at least once at the Annual
Convention of the membership for the purpose of electing three
(3) members to serve as Directors on the Association’s Board
of Directors.

(iv)  The Secretary of the Regional Council shall certify the names of
each of the elected Directors to the President of the
Association.

Be It Further Resolved that Article V Corporate Powers, Section 3 Powers of
the Board of Directors, subparagraph a, Annual Budget and Authority is amended
to read as follows:

(i The Board of Directors shall have final authority to approve the
annual operating budget and shall have all power to take any action
not inconsistent with law, with the Articles of Incorporation, the
Bylaws, the Merger Agreement, or except as provided in
subparagraph (ii) herein, with any duly enacted resolution of the
Annual Convention. Notwithstanding the foregoing, the Board of
Directors shall have no power to take any action regarding the rules,
policies, practices, and procedures applied to the Arabian Horse
Registry or the Half-Arabian/Anglo-Arabian Horse Registry.

(i) A Resolution by the Board that amends or replaces a resolution
previously adopted by the Delegates at an Annual Convention (an
Amendatory Resolution) shall take effect on the thirtieth (30™) day
following adoption unless prior to that date the Secretary of the
Association has received either:



(a) a written certification from the Presiding Officer of the Regional
Council that at a meeting of the Regional Council no fewer than a
majority of all members of the Regional Council voted to
disapprove the Amendatory Resolution; or

(b) written objection to the adoption of the Amendatory Resolution
from no fewer than a majority of all members of the Regional
Council.

(i) Immediately upon adoption by the Board of an Amendatory
Resolution, the Secretary of the Association shall furnish each
member of the Regional Council by US mail, postage prepaid, by e-
mail or by personal service,

(a) a copy of the Amendatory Resolution adopted by the Board;

(b) a statement from the Board explaining why the Amendatory
Resolution is necessary and in the best interests of the Association;

(c) a statement whether each member of the Board appointed by the
Regional Council voted in favor of, did not vote, or voted against
adoption of the Amendatory Resolution; and

(d) the date upon which the Amendatory Resolution will become
effective unless disapproved in the manner provided above.

Be It Further Resolved that Article VI. Section 4. Voting, paragraph c. Ordinary
Measures. is amended by the addition of paragraphs f, g, and h to read as follows:

Paragraph f. President, Vice President and Three (3) Directors to be
elected by the Membership at large.

Upon effectiveness of these Resolutions and thereafter, the President,
Vice President and three (3) directors shall be elected by the majority
vote of the membership at large including electronic vote, commenced
no later than twenty one (21) days prior to, and continuing through
the second to the last day of, an Annual Convention. The presence of
a quorum at the Annual Convention shall satisfy any quorum
requirement for an electronic vote.



Paragraph g. Eligibility to Vote.

Only persons who are adult or life members in good standing of the
Association on June 30 of the year in which an Annual Convention is
to be held shall be entitled to vote for the election of a President and
Vice President and the election of Directors.

Paragraph h. Initial Nomination and Election of Three Directors.

(i) Upon receipt from the Nominating Committee of the
names of nominees for election to the Board as
authorized by this Resolution, the Secretary shall
distribute to the membership at large for each nominee
his or her qualifications and biographical information as
detailed on the standard biographical information form,
and shall arrange for an election to be held
electronically no sooner that thirty (30) nor later than
forty-five (45) days following receipt of the list of
nominees.

Paragraph i. Election of President and Vice President by the
delegates at the Convention adopting these Resolutions.

(i)  The President and Vice President elected at the
Convention adopting these Resolutions shall have their
term of office extended to a three year term; and
thereafter shall be elected by majority vote of the
Membership.

Be It Further Resolved that Article VIII. Directors, Section 1. Qualifications is
amended to read as follows:

Section 1. Qualifications

The Board of Directors of the Arabian Horse Association shall consist of
fourteen (14) persons comprised as follows:



(i)

(ii)

(iii)

(iv)

v)

(Vi)

An Executive Committee numbering seven (7) composed of a
President and a Vice President, each elected by the membership
at large at an Annual Convention; a Treasurer and a Secretary
each appointed by the Board; the immediate past President of
the Association; and two directors appointed to the Executive
Committee by the Purebred Arabian Trust; and

Seven (7) additional Board members selected as follows: (a)
three (3) Directors nominated by the Nominating Committee
and elected by the Membership of the Association at an Annual
Convention, (b) three (3) Directors elected by the Regional
Council established pursuant to these Resolutions, and (c) one
(1) Director appointed by the Purebred Arabian Trust.

Subject to the provisions of subparagraph iv hereof, the
President and all officers and directors (excepting only the
Directors appointed by the Purebred Arabian Trust who serve
at the pleasure of the Trust), shall be elected and serve for a
term of three (3) years.

To facilitate continuity necessary and beneficial to the Board’s
functions, only a portion of the elected Board members should
stand for election or appointment at any Annual Convention.
There is, therefore, hereby created Class A Directorships, Class
B Directorships and Class C Directorships for the Directors
elected by majority vote of the Membership and separate Class
A, B and C Directorships for the Directors elected by the
Regional Council .

Class A Directors to be elected by majority vote of the
membership shall be elected for an initial term of three (3)
years; the Class B Directors, for an initial term of two (2)
years,; and Class C Directors, for an initial term of one (1)
year. At Annual Conventions thereafter all Classes of
Directors shall be elected to three (3) year terms.

Excluding the President, Vice President and the three Directors
appointed by the Purebred Arabian Trust, the initial Class A
Directors to be elected by majority vote of the membership
shall be the first name on an alphabetized list of the last names



(vii)

(viii)

(ix)

(x)

of the Directors elected by the membership; the initial Class B
Director shall be the next name; and the Class C Director
shall be the last name on that alphabetized list. Thereafter all
Directors to be elected by majority vote of the membership
shall have a three year term. A successor director shall have
the same classification as the director whom he or she succeeds
regardless of alphabetizing.

The Regional Council shall designate which Directorship Class
is applicable to the Directors it elects. The Class A, B and C
Directorships shall have initial terms of three (3), two (2) and
one (1) year respectively. Thereafter all Directors elected by
the Regional Council shall have three year terms. A successor
director shall have the same classification as the director whom
he or she succeeds regardless of alphabetizing.

Excepting Directors and Officers appointed by the Purebred
Arabian Trust who serve at the pleasure of the Trust, and
excepting the succession of a Vice President to the office of
President, all other Officers and Directors shall be limited to
two (2) consecutive three (3) year terms of office;, and may not
again be elected as an Officer or Director until one (1) year
following the expiration of their second term of office.
Provided, however, the initial terms of office for Class B or
Class C Directors, as defined above, shall not count in
determining the length of permitted service. Provided further,
however, an immediate past President may serve as a Director
until his or her successor replaces him or her.

Vacancies. In the event an office becomes vacant by reason of
resignation or otherwise, the Board of Directors shall elect a
successor to fill the unexpired term of an office appointed by
the Board or elected by the Delegates at an Annual
Convention; The Regional Council shall elect a successor to a
director elected by it; and the Purebred Arabian Trust shall
select a successor to an office appointed by it.

Removal for Cause. The Board of Directors may remove a
Director for cause upon the affirmative vote of two-thirds (2/3)
of the Directors. Removal "for cause" may be determined by



the Board of Directors when the Director has engaged in
inappropriate conduct including, but not limited to, theft,
dishonesty, or moral turpitude.

Each elected member of the Board of Directors shall be an Adult or
Life Member. Each appointed member of the Board of Directors shall
be an Adult or Life Member.

Be It Further Resolved that that Article VIIL. Directors is amended by deleting
Sections 2, 3, 4, and 5; by renumbering Section 6 as Section 2; by deleting
subparagraph d of the newly renumbered subparagraphs and renumbering the
following subparagraphs of the newly numbered Section 2;

Be It Further Resolved that that subparagraph f of the newly numbered Section
2 of Article VIII is amended to read as follows:

Paragraph e. Voting by Mail or Electronic Communication.

1 The Board of Directors may take action, without a meeting, by mail,
e-mail, fax, or similar communication when a notice stating the action
to be taken and the time by which a Director must respond is
transmitted by mail, e-mail or fax or similar communication to each
member of the Board, and, a majority of the members of the Board, by
the time stated in the notice, vote in favor of the action proposed to be
taken.

2. The notice required by subsection 1 of paragraph f shall state:
(a) The action to be taken, and
(b) The reason the action must be taken without a meeting, and
(c) The time by which a Director must respond; and

And that subparagraph 3 be deleted and subparagraph 4 be renumbered
subparagraph 3.

Be It Further Resolved that paragraph d of the newly renumbered Section 2
Meetings is deleted, and the subsequent paragraphs are renumbered.

Be It Further Resolved that Article IX. Officers Section 2. Election, paragraph a
is amended to read in its entirety as follows:



Section 2. Election
Paragraph a.

The President and Vice President shall be elected by majority vote of
the Membership at large for a period of three (3) years until
adjournment of the third Annual Convention following his or her
election. The two (2) At-Large Vice Presidents shall be appointed by
and serve at the pleasure of the Trustees. All other Officers shall be
elected for a term of approximately three (3) years, shall take office
upon adjournment of the annual Convention at which they (or their
predecessor in case of a replacement officer) were appointed, and
shall serve until their successors are elected (or appointed by the
Trustees in the case of At-Large Vice Presidents). All elections shall
be conducted by a written or electronic ballot, except, that in the
event but one person is nominated for an office, that person will be
declared elected by the chair.

Be It Further Resolved that Article IX. Officers Section 2. Election, paragraph b
1s to read as follows:

Paragraph b

In the event there are three or more candidates for any office, and no
candidate receives a majority of the votes cast, the candidate receiving the
largest number of votes shall be elected.

Be It Further Resolved that Article XI, Committees and Commissions, Section
2. Nominating Committee, subparagraph b (1) is amended to read as follows:

(1) Each member of the Regional Council may place in nomination
the name of one nominee to be considered by the Delegates for a
position on the Nominating Committee.

Be It Further Resolved that Article XI, Committees and Commissions, Section
2. Nominating Committee, subparagraph c (i) is amended to read as follows:



(ii)

To require each nominee to complete a Candidate
Questionnaire promulgated by the Nominating
Commiittee addressing, among other matters, the
candidate’s experience, knowledge and expertise in
financial matters, organizational skills, communication
skills, and history of involvement and activities with the
Association, and to submit the same to the Nominating
Commiittee at least ninety (90) days prior to the elections
at the Annual Convention, and to require each nominee
to be available for interview by the Nominating
Commiittee in person or electronically. The Nominating
Commiittee shall also cause the Arabian Horse
Association to distribute prior to election for each
Director to be elected by the Membership his or her
biographical information as detailed on the standard
biographical information form.

Be It Further Resolved that Article XI, Committees and Commissions, Section
2. Nominating Committee, subparagraph c is amended by adding a new
subparagraph (v) to read as follows:

v)

The Nominating Committee shall also cause the Arabian Horse
Association to distribute at least thirty (30) days prior to election for
each Director to be elected by the Membership his or her
biographical information as detailed on a standard biographical
information form to be promulgated by the Committee.

Be It Further Resolved that, upon adoption of the foregoing Resolutions by the
Delegates at an Annual Convention, the Secretary of the Association shall prepare
a single document that incorporates all of the additions to and eliminations from
the Bylaws, and shall certify the same to be a true and correct copy of the Bylaws
as amended by the 2024 Annual Convention of the Arabian Horse Association.



