RESOLUTION
OF THE
THE BOARD OF TRUSTEES
OF
HISTORIC DOWNTOWN SPECIAL IMPROVEMENT DISTRICT
(To be read at Trustee Meeting)

WHEREAS, the Historic Downtown Special Improvement District Management
Corporation (the “Corporation”) elects members to the Board of Trustees of the Corporation (the
“Trustees”) biannually to manage its affairs; and

WHEREAS, the Bylaws of the Corporation (the “Bylaws”’) have not been updated since
2016 and are in need of revision to keep current; and

WHEREAS, the Corporation’s certificate of incorporation (the “Certificate”) under
Article 5 requires that seven (7) members of the Corporation be elected by the members to serve
as Trustees, however no qualifications for Trustees are listed in the Certificate; and

WHEREAS, the Bylaws also do not provide qualifications for Trustees; and

WHEREAS, pursuant to N.J.S.A. 15A:6-1, the certificate of incorporation or bylaws may
prescribe other qualifications for trustees; and

WHEREAS, Article VII of the Bylaws allow for the Bylaws to be amended by the
Trustees; and

WHEREAS, to ensure the Corporation is efficient the Trustees believes it is in the
Corporation’s best interest to amend the Bylaws to prescribe other qualifications for Trustees; and

NOW, THEREFORE, IT IS:

RESOLVED, that Article I Section 4 of the Bylaws shall be amended to read as follows:
additions shall be shown in underline, deletions in strikethroeugh. Only those sections shown shall
be amended, all other sections shall remain unchanged.

Section 3. An Organizational Meeting of the Members of the Corporation shall be
held in May of each year to elect the Board of Trustees. The exact date and time of the
Organizational Meeting shall be fixed each year by the Board of Trustees who shall cause written
notice of the Organizational Meeting to be mailed at least two (2) weeks in advance of the date
fixed, to every member in good standing, at the address set forth in the membership rolls as of
April 1.

Any member that is unable to attend the Organizational Meeting but wishes to vote in the election
of the Board of Trustees may request in writing an Absentee Ballot from the Beard Executive
Director of the Corporation at least one (1) week prior to the election day. efFrustees-or—thetr
desigree The completed ballot must be signed and sealed and retuned to the Beard Executive

Director of the Corporation ef Frustees or-their-designee-etther in person erby-certified-mail; return




recetptrequested no later than seventy-two (72) hours prior to the start of the Organizational
Meeting.

RESOLVED, that Article II Section 2 of the Bylaws shall be amended to read as follows:
additions shall be shown in underline, deletions in strikethreugh. Only those sections shown shall
be amended, all other sections shall remain unchanged.

Section 2. The seven (7) Trustees shall be Members of the corporation. Members
are qualified to be nominated as a Trustee if such Member (a) has attended at least two (2) meetings
of the Board of Trustees in the preceding year that the Member seeks to be nominated, (b) the
Member has not violated any policies adopted by the Board of Trustees in the preceding three (3)
years, including the Anti-Discrimination Policy specifically incorporated by reference here, (¢)
the Member Business has been a Member for at least three (3) years prior to the year that the
Member seeks to be nominated, and (d) has been accepted as a nominee by the Board of
Trustees. Any Member that owns or operates a business that primarily sells or distributes,
cannabis, or obscene, sexual, or pornographic material or entertainment are not eligible to be
considered for nomination to the Board. Trustees shall be elected for a term of two (2) years at
each Organizational Meeting of the Members. Full Trustees may serve more than one (1) term.
Only one individual may represent a business or property owner or an immediate family that
owns multiple properties or businesses within the district on the Board of Trustees. The
Board of Trustees shall adopt a policy each election year setting forth the nomination process
to the election of the Trustees. If the Board does not adopt a new nomination policy in the current
year, then the preceding year’s policy shall be the nomination policy for the current year.




