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RULES OF GOVERNANCE OF
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All members of the Board of Commissioners (“Board”) of the ____________________HOUSING AUTHORITY (“Authority”) are appointed pursuant to the Texas Housing Authorities Law, Tex. Loc. Gov’t Code Ann. § 392.031.  A duly appointed member (“Commissioner”) may not be an officer or employee of the municipality, but may be a tenant of a public project over which the Authority has jurisdiction.  Tex. Loc. Gov’t Code Ann. § 392.0331.  A certificate of appointment, which is conclusive evidence of a proper appointment of each Commissioner, must be filed with the Clerk of the municipality.  Tex. Loc. Gov’t Code Ann. § 392.031. The original commissioners of the ____________________Housing Authority shall serve terms as follows: (1) Of the original five commissioners, two shall be designated to serve one-year terms and three shall be designated to serve two-year terms: (2) Subsequent housing commissioners shall be appointed for two-year terms. Commissioners shall continue to hold office until their successors are appointed and qualified. 
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If a vacancy on the Board occurs, the Mayor of the City of ___________ shall fill the vacancy for the unexpired term in the same manner as the initial appointment.  Tex. Loc. Gov’t Code Ann. § 392.034.  However, if a tenant commissioner ceases to reside in a housing unit operated by the Authority during the term of appointment, a majority of the Board may either:

· Request that a new tenant commissioner be appointed; OR

· Allow the current commissioner to serve the remaining portion of the term.
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A Commissioner serves without compensation, but is entitled to necessary expenses incurred in the performance of official duties, including travel expenses.  Tex. Loc. Gov’t Code Ann. § 392.035.
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Commissioners may participate in training, conferences, conventions, lectures, workshops and meetings reasonably necessary to perform their duties.  Reimbursement for reasonable expenses associated with such attendance and other approved reasonable expenses shall be approved by the Board and made by the Authority.  
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1.5	Removal

The Mayor of the City of ___________ may remove a Commissioner for inefficiency, neglect of duty, or misconduct in office, after notice of the charges and a hearing.  The Commissioner must receive a copy of the charges before the 10th day before the date of the hearing and must have the opportunity to be heard either in person or by counsel.  Tex. Loc. Gov’t Code Ann. § 392.041. The Board reserves the right to publicly reprimand or request legal removal of a Commissioner by the Mayor with a 70% majority of the total appointed members designated to govern the Authority.  (For example, if 5 members are designated to govern the Authority, a minimum of 3 members will be necessary to constitute a 70% majority, regardless of vacancy).  Holdovers will be allowed to vote until their successor is appointed and qualified, or until such holdover resigns, whichever occurs first. 
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[bookmark: _Toc59865140][bookmark: _Toc51045424][bookmark: _Toc51051577]At all times, Commissioners shall act in and for the best interest of the Authority.  Commissioners are governed by the Bylaws, these Rules of Governance, and the PHA Code of Ethics. Additionally, Commissioners shall be governed by all Federal, State, or Local laws related to their role as Commissioner.

[bookmark: _Toc59865141]SECTION 2.  OFFICERS
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The mayor shall designate one of the initial commissioners of a municipal housing authority as chairman.  Subsequently, when the office of the chairman becomes vacant, the authority shall select one of the commissioners as chairman pursuant to Tex. Loc. Gov’t Code Ann. 392.037 and the By Laws.  The authority shall select one of the commissioners as vice-chairman. 

2.2	Secretary

The Secretary shall be the ED/CEO of the Authority.  The term of office for the Secretary shall run with the position of ED/CEO.
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The Board has complete and full control of the Authority, its subsidiaries and related entities.  Tex. Loc. Gov’t Code Ann. § 392.051.  The Board has the power to determine and interpret the policies that govern the Authority and is subject to the mandates and limits imposed by Federal, State and Local law. 

3.2 [bookmark: _Toc50458169][bookmark: _Toc50535466][bookmark: _Toc50540517][bookmark: _Toc50542355][bookmark: _Toc50543733][bookmark: _Toc50544615][bookmark: _Toc50802779][bookmark: _Toc50803680][bookmark: _Toc51045428][bookmark: _Toc51051581][bookmark: _Toc59865145]Enumerated Powers of Board

The Board’s enumerated powers are listed below.  The Board shall retain these enumerated powers unless delegated in Section 8 below.  The Board’s enumerated powers are to:

1.	Set policies for the Authority;

2.	Employ the ED/CEO;

3.	Approve the organizational structure;

4.	Employ technical experts and other officers, agents, and employees, permanent or temporary, the Board of Commissioners considers necessary;

5.	Determine the qualifications, duties, and compensation of the persons employed;

6.	Enter into contracts;

7.	Employ general, special, or in-house legal counsel;

8.	Approve the acquisition, use and disposition of real estate;

9.	Approve the annual budget and amendments thereto.
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Except as otherwise noted in these Rules of Governance, a Commissioner may act on behalf of the Board only with explicit authorization of the Board via resolution.  Without such authorization, no Commissioner may:

· Commit the Board or the Authority on any issue;

· Individually instruct or direct staff on any topic, concern or issue; or

· Utilize the financial and/or human resources of the Authority.  

Unless otherwise delegated, the Chairperson is designated as the official spokesperson for the Board, including, but not limited to, matters involving the media. 

Placement of items on either the Full Board or any Committee agenda shall be governed under Section 6.6 of these Rules of Governance.

4.2 [bookmark: _Toc59865148]Concerns of Individual Commissioners

If citizens bring concerns or complaints to a Commissioner, the Commissioner shall refer them to the Executive Director (or ED/CEO), who shall investigate and resolve the matter according to the appropriate policy, and provide a written report back to that Commissioner, with copies to the other members of the Board.
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5.1 [bookmark: _Toc50458175][bookmark: _Toc50535472][bookmark: _Toc50540523][bookmark: _Toc50542361][bookmark: _Toc50543739][bookmark: _Toc50544621][bookmark: _Toc50802785][bookmark: _Toc50803686][bookmark: _Toc51045434][bookmark: _Toc51051587][bookmark: _Toc59865150]Right of Access to Records and Information

It is acknowledged that, from time to time, a Commissioner may need to have access to documents or records of the Authority.  However, a Commissioner's request for information shall be balanced with the effect of disrupting the administrative operations of the Authority and/or placing an undue financial and/or human resource burden upon the Authority.

Therefore, any Commissioner, in the Commissioner’s official capacity as a public officer entrusted with managing and governing the Authority, has a right of access to existing records maintained by the Authority.  These requests shall be made only to the ED/CEO or a designee.  However, requests shall be limited in scope to documents, records or information in their existing form and may only require de minimus use of the financial or human resources of the Authority in reformatting, compilation and turnaround time

The right of access to records and information is not intended to bypass the Board processes described in Section 6.6 of the Rules of Governance that determine whether financial or human resources of the Authority should be utilized.  Therefore, no analysis, strategy, proposals, etc. shall be attached or required in said requests.  The ED/CEO may, at any time, request the Chairperson to determine whether requests are too excessive in scope.  The Chairperson shall be authorized to review all requests and modify their scope.

A Commissioner shall be deemed to be acting in an official capacity in seeking any information or records pertaining to the Authority’s fiscal affairs, business transactions, and administration, including reports regarding internal correspondence that properly may be withheld from members of the general public under the Texas Public Information Act. 
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[bookmark: _Toc50458177][bookmark: _Toc50535474][bookmark: _Toc50540525][bookmark: _Toc50542363][bookmark: _Toc50543741][bookmark: _Toc50544623][bookmark: _Toc50802787][bookmark: _Toc50803688][bookmark: _Toc51045436][bookmark: _Toc51051589]However, a Commissioner who desires access to private or confidential information that properly may be withheld from members of the general public shall obtain such access only when conducting bona fide Authority business.  When a Commissioner is provided access to confidential information, it shall be that Commissioner’s responsibility to maintain confidentiality.

[bookmark: _Toc59865152]5.3	Violations

Any unauthorized dissemination of such private or confidential information by a Commissioner to any person or entity outside the Authority may subject the Commissioner to penalties under the Texas Public Information Act or other applicable statute or law and shall constitute misconduct pursuant to the removal provisions of Section 1.5 of this document and the Texas Housing Authorities Law.  
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A meeting means any deliberation between a quorum of the Board, or between a quorum of the Board and any other person, at which any public business or public policy over which the Board has supervision or control is discussed or considered, or at which any formal action is taken.  

· “Deliberation” means a verbal exchange during a meeting.

· “The Board” means the entire number of persons designated to govern the Authority, OR a committee thereof.  

· “Quorum” means a majority of the Board or committee thereof. 

6.2 Attendance

If a Commissioner’s attendance at regularly-scheduled meetings falls below 50% on an annual basis from the appointment date, or a member misses three (3) consecutive regular meetings, the Mayor shall consider the lack of attendance as inefficiency or neglect of duty in office, and such will be a basis for removal under Section 1.5 herein.  The Board may formally excuse member absences. Additionally, if a tenant commissioner misses three (3) consecutive regularly-called meetings, a majority of the Board shall decide whether to declare the position vacant and request the appointment of a new tenant commissioner.  Tex. Loc. Gov’t Code Ann. § 392.0331.
6.3 [bookmark: _Toc50535477][bookmark: _Toc50540528][bookmark: _Toc50542366][bookmark: _Toc50543744][bookmark: _Toc50544626][bookmark: _Toc50802790][bookmark: _Toc50803691][bookmark: _Toc51045439][bookmark: _Toc51051592][bookmark: _Toc59865155]Committee Meetings

The Board may, from time to time as it deems necessary, create committees to facilitate the efficient operation of the Board.  A committee may include one or more Commissioners.  A committee only has the authority to consider or deliberate items or topics eligible for Individual or Consent consideration, as defined below.  For topics within its authority, a committee may receive information, forward items to the full Board for action, and make recommendation for action, even though a quorum of the Board may be present at a committee meeting.   
[bookmark: _Toc50535478][bookmark: _Toc50540529][bookmark: _Toc50542367][bookmark: _Toc50543745][bookmark: _Toc50544627][bookmark: _Toc50802791][bookmark: _Toc50803692][bookmark: _Toc51045440][bookmark: _Toc51051593][bookmark: _Toc59865156]6.4	Posting Notice of Meetings

Written notice of any meeting or deliberation, including committee meetings or deliberations involving public business, shall be posted in accordance with the Texas Open Meetings Act. 
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In case of emergency or urgent public necessity, the notice must be posted at least two hours before the meeting is convened and shall state the nature of the emergency or urgent public necessity.  Cases of emergency and urgent public necessity shall be limited to imminent threats to public health and safety or reasonable unforeseeable situations requiring immediate Board action.  

Emergency subjects may be added to the agenda for any meeting by posting a supplemental notice that expresses the emergency or urgent public necessity requiring consideration of such additional subjects.  The supplemental notice must be posted at least two hours before the meeting is convened.

The Board shall give notice by telephone or telegraph to any news media requesting such notice and consenting to pay any and all expenses incurred by the Authority in providing special notice.  In the case of an emergency meeting, notice shall be given to any and all news media when a request has been filed in accordance with the Texas Open Meetings Act.  
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6.6.1.	Notice

Agendas for all meetings shall be sufficiently specific to inform the public of the subjects to be discussed, setting out any special or unusual matters to be considered or any matter in which the public has a particular interest.  

6.6.2.  Agenda Structure

The agenda utilized by the Authority shall consist of three portions: Individual, Consent, and Discussion of Future Board Items.

6.6.3.  Development

In order to balance the effective administration of regular business of the Authority with community or individual concerns, and efficiently utilize the financial and human resources of the Authority, a distinction shall be made between the:

· Individual and Consent portions of the Agenda; and

· Discussion of Future Board Items portion of the Agenda.

Only Individual and Consent items or topics shall be eligible for the utilization of any financial or human resources of the Authority.

6.6.3.1.  Items or Topics Eligible for Individual or Consent Consideration

Only the following items shall be eligible for Individual or Consent consideration:

· Items or topics recommended by the ED/CEO (or his/her designee); and

· Items or topics introduced by individual Commissioners that have been specifically authorized via Board resolution after placement on the Discussion of Future Board Items portion of the agenda by the process described below.

6.6.3.2.  Process to Authorize Items or Topics of Individual Commissioners for Individual or Consent Consideration

Individual Commissioners may request that a topic or item be placed on the Discussion of Future Board Items portion of the agenda in order to determine whether the item or topic should either:

· Be forwarded to Committee for recommendation; and/or

· Be forwarded to the ED/CEO for administration and utilization of the financial and human resources of the Authority; and/or

· Become a future Individual or Consent item.

After discussion, only those items or topics specifically authorized for further action via Board resolution shall be forwarded either to Committee or the ED/CEO, who will, in turn, allocate the necessary Authority resources in accordance with the resolution.  

Commissioners may request, and the Chair shall place, any item or topic on the Discussion of Future Board Items portion of the agenda of the next regular meeting of the Board, so long as such request is in writing and received no later than three days prior to the date for posting in accordance with the Texas Open Meetings Act.

6.6.4.  Approval

Absent Board resolution as to a specific item or topic, only the Chairperson of the Authority Board (or Vice-Chairperson in the absence or unavailability of the Chairperson) shall have the authority to place items for Individual or Consent consideration on the Full Board agendas. 

However, if the Chair elects not to place an item on the Individual or Consent portion of the Agenda, the Chair shall be required to place such item on the Individual or Consent portion of the Agenda if at least a majority of the total appointed members designated to govern the Authority submits in writing to the Chair a request to have the item placed on the agenda at least one business day prior to the date for posting in accordance with the Texas Open Meetings Act. (For example, if 5 members are designated to govern the Authority, a minimum of 3 members will be necessary to constitute a majority, regardless of vacancy. Holdovers will be allowed to vote until their successor is appointed and qualified, or until such holdover resigns, whichever occurs first).
[bookmark: _Toc50535481][bookmark: _Toc50540532][bookmark: _Toc50542370][bookmark: _Toc50543748][bookmark: _Toc50544630][bookmark: _Toc50802794][bookmark: _Toc50803695][bookmark: _Toc51045443][bookmark: _Toc51051596][bookmark: _Toc59865159]6.7	Quorum and Voting

Commissioners can perform no valid act except as a body at meetings properly convened and conducted pursuant to the requirements of the Texas Open Meetings Act.  A quorum is necessary to convene a meeting of the Board.  Any action by the Board, to be valid, must be adopted or rejected by a majority of the Commissioners present, unless otherwise denoted in the Bylaws or this document.  No vote shall be taken by secret ballot or by proxy.  
[bookmark: _Toc50535482][bookmark: _Toc50540533][bookmark: _Toc50542371][bookmark: _Toc50543749][bookmark: _Toc50544631][bookmark: _Toc50802795][bookmark: _Toc50803696][bookmark: _Toc51045444][bookmark: _Toc51051597][bookmark: _Toc59865160]6.8	Rules of Procedure

Except as otherwise required by law, the latest edition of Robert’s Rules of Order shall govern the manner in which meetings of the Board of Commissioners are conducted.  

[bookmark: _Toc50535483][bookmark: _Toc50540534][bookmark: _Toc50542372][bookmark: _Toc50543750][bookmark: _Toc50544632][bookmark: _Toc50802796][bookmark: _Toc50803697][bookmark: _Toc51045445][bookmark: _Toc51051598][bookmark: _Toc59865161]SECTION 7.  CLOSED MEETINGS
7.1 [bookmark: _Toc50535484][bookmark: _Toc50540535][bookmark: _Toc50542373][bookmark: _Toc50543751][bookmark: _Toc50544633][bookmark: _Toc50802797][bookmark: _Toc50803698][bookmark: _Toc51045446][bookmark: _Toc51051599][bookmark: _Toc59865162]Procedure

The Board may enter into closed meetings if a quorum of the Board has first been convened in Open Meeting for which notice has been given, and the Presiding Officer has publicly announced in the Open Meeting that a closed meeting will be held and has identified the section or sections of the Open Meetings Act or other applicable statutes that authorize the holding of such closed meeting.
[bookmark: _Toc50535485][bookmark: _Toc50540536][bookmark: _Toc50542374][bookmark: _Toc50543752][bookmark: _Toc50544634][bookmark: _Toc50802798][bookmark: _Toc50803699][bookmark: _Toc51045447][bookmark: _Toc51051600][bookmark: _Toc59865163]7.2	Record of Meeting

For each closed meeting, the Board shall keep a tape recording or certified agenda of the proceedings.  The Presiding Officer shall certify that the agenda is a true and correct record of the proceedings.  The certified agenda of closed meetings shall be made available for inspection only upon Court order.
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Closed meetings are authorized for the following purposes:

(a)	For a private consultation with the governmental body’s attorney with respect to pending or contemplated litigation, settlement offers, and matters where the attorney’s duties to the governmental body, pursuant to the Code of Professional Responsibility of the State Bar of Texas, clearly conflict with the provisions of the Open Meetings Act.  Tex. Gov’t Code § 551.071.

(b)	To discuss the purchase, exchange, lease or value of real property, if deliberation in an Open Meeting would have a detrimental effect on the governmental body’s negotiating position with a person, firm, or corporation.  Tex. Gov’t Code § 551.072.

(c)	To deliberate and negotiate a contract for a prospective gift or donation to the state or governmental body, if deliberation in an Open Meeting would have a detrimental effect on the governmental body’s negotiating position with a person, firm, or corporation.  Tex. Gov’t Code § 551.073.

(d)	To deliberate the appointment, employment, evaluation, reassignment, duties, discipline or dismissal of a public officer or employee, or to hear a complaint or charge against an officer or employee, unless the officer or employee requests a public hearing.  Tex. Gov’t Code § 551.074.

(e)	To deliberate the deployment, or specific occasions for implementation, of security personnel or devices.  Tex. Gov’t Code § 551.076. 

No final action, decision or vote shall be taken while the Board is in closed meeting.  The Board shall reconvene the open meeting after a closed meeting prior to adjourning the meeting.
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The Board of Commissioners is a policy making body.  All administrative duties, subject to the limitations below, are hereby delegated to the ED/CEO. The ED/CEO is charged with ways and means of implementing Board policies.  However, pursuant to the grant of authority contained in the Texas Housing Authorities Law, the Board may revoke any delegation of authority and retain final decision-making authority with respect to all functions carried out by the ED/CEO.  Tex. Loc. Gov’t Code Ann. § 392.051.
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The following powers of the Board are retained by the Board or delegated to the ED/CEO as delineated:

1.	Set Policies for the Authority:  The Board shall retain the sole power to set policy on behalf of the Authority.  The power to establish all administrative processes and procedures is delegated to the ED/CEO. 

2.	Employ ED/CEO:  The Board shall retain the sole power of the employment and discharge of the ED/CEO and/or other executive officers, as the Board deems necessary from time to time. The ED/CEO shall supervise and administer all Authority operations.


3.	Approve the Organizational Structure:  The ED/CEO shall determine the organizational structure of the Authority, including the positions needed to carry out the Authority’s functions effectively.  The Board retains the power to approve the budgets for said organizational structure.  The ED/CEO shall have the power to make changes to said organizational structure, including positions contained therein, without approval from the Board, so long as said changes do not exceed the total compensation budget for the organization.

4.	Employ Technical Experts and Other Officers, Agents, and Employees, Permanent or Temporary, the Board of Commissioners Considers Necessary:  With the exception of any executive officers employed by the Board, the ED/CEO shall be delegated the sole power to employ and discharge all employees, technical experts, other officers, and agents, whether permanent or temporary, subject to State and Federal procurement laws.

5.	Determine the Qualifications, Duties, and Compensation of the Persons Employed: The ED/CEO shall be delegated the sole power to determine the qualifications, duties, and compensation of the persons employed by the Authority.  The ED/CEO shall have the power to make changes to said qualifications, duties, and compensation, without approval from the Board, so long as said changes do not exceed the total compensation budget for the organization.

6.	Enter into Contracts:  The Board retains the power to enter into all contracts for the Authority, except as specified below.

The ED/CEO shall enter into contracts up to $25,000 per fiscal year with a person, company or entity, including subdivided (multiple) contracts in a fiscal year.

7.	Employ General, Special, or In-House Legal Counsel:  The Board retains the power to employ general, special, or in-house legal counsel, except as specified below:

Unless In-House Counsel is to report directly to the Board, the ED/CEO shall be delegated the power to employ in-house legal counsel.  The ED/CEO shall have the power to make changes to said in-house legal counsel without approval from the Board, so long as said changes do not exceed the total compensation budget for the organization.

8.	Approve the Acquisition, Use and Disposition of Real Estate:  The Board retains the power to approve the acquisition, use and disposition of real estate.

9.	Approve the Annual Budget and Amendments Thereto:  The Board retains the power to approve the annual budget and amendments thereto.
[bookmark: _Toc59865167]8.2	Duties and Responsibilities of ED/CEO

In addition to the delegation of power contained in Section 8.1 above, the ED/CEO shall:  

1.	Prepare reports acceptable to the Board for its use in evaluating the effectiveness of the Authority’s programs;

2.	Develop administrative procedures and regulations for the administration of the Authority’s operation in accordance with the Board’s policies;

3.	Keep informed of legal, regulatory, and policy developments at the Federal, State and Local levels;

4.	Ensure implementation of the Authority’s goals and objectives;

5.	Conduct periodic evaluations of all programs and operations;

6.	Develop and recommend benefit programs for adoption by the Board;

7.	Prepare recommendations for the annual budget;

8.	Ensure that funds are expended within the approved budget; 

9.	Direct and supervise all financial accounting and ensure that funds are expended legally and controlled effectively;  

10.	Assist in the preparation of Board Agendas, publish notices of meetings and prepare meeting materials with the advice and consent of the Board Chairperson;

11.	Attend and participate in all meetings of the Board except when excluded from closed meetings as directed by the Board;

12.	Keep the Board periodically informed on issues, needs and operations of the Authority; 

13.	Enter into, on behalf of the Authority, employment contracts as are deemed necessary and approved by the Board;

14.	Communicate with the Authority’s attorneys on matters in litigation or potential litigation except as otherwise directed by the Board; and

15.	Perform any reasonable and lawful duties assigned by the Board.     
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Violations of these Rules of Governance or any ethics code shall, subject to Section 10, constitute inefficiency, neglect of duty, or misconduct in office and may be grounds for removal pursuant to Section 1.5 and Tex. Loc. Gov’t Code Ann. § 392.041.


9.2 ED/CEO

Violations of these Rules by the ED/CEO shall be governed under the terms of an employment contract by and between the Authority and the ED/CEO.
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To the extent permitted by law, the PHA shall indemnify a commissioner, officer, committee member, employee or agent of the Authoriity against judgments, penalties, fines, settlements and reasonable expenses (including reasonable attorney fees) who was, is or may be named a defendant, respondent or witness in any proceeding as a result of his or her actions or omissions within the scope of his or her official capacity in the Authority.  However, the Authority shall indemnify a person only if he or she acted in good faith and reasonably believed that the conduct was in the Authority's best interest.  In the case of a criminal proceeding, the person may be indemnified only if he or she had no reasonable cause to believe the conduct was unlawful.  The Authority shall not indemnify a person who is found liable to the Authority or is found liable to another on the basis of improperly receiving a personal benefit. 	

10.2	Indemnification Procedures

Before the Authority may pay any indemnification expenses as described in Section 10.1 of these Rules of Governance, the Authority shall specifically determine that indemnification is permissible, authorize indemnification and determine that expenses to be reimbursed are reasonable.  The Authority may make these determinations and decisions by any of the following procedures:

(A)	Majority vote of the total appointed members designated to govern the Authority not 	named as defendant or respondent (for example, if 7 members are designated to govern 	the Authority and 1 of the Commissioners is a named defendant or respondent, then a 	minimum of 4 members of the Authority will be necessary to constitute a majority, 	regardless of vacancy.  Holdovers will be allowed to vote until their successor is 	appointed and qualified, or until such holdover resigns, whichever occurs first).

(B)	Determination by special legal counsel selected by a majority vote of the total appointed 	members designated to govern the Authority (for example, if 7 members are designated 	to govern the Authority, then a minimum of 4 members of the Authority will be 	necessary to constitute a majority, regardless of vacancy.  Holdovers will be allowed to 	vote until their successor is appointed and qualified, or until such holdover resigns, 	whichever occurs first).  Any party named as a defendant or respondent shall have the 	right to vote for special legal counsel.
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The ____________________Housing Authority includes all related non-profit entities and subsidiaries of the ____________________Housing Authority created by or acting for the benefit of the ____________________Housing Authority, and the rules herein shall also apply to any actions or activities undertaken on behalf of or in connection with such entities by any Commissioner or the ED/CEO.

[bookmark: _Toc59865175]SECTION 12.  AMENDMENTS TO THE RULES OF GOVERNANCE

12.1	Power to Amend

The Rules of Governance may, from time to time, be amended.  Amendments to the Rules of Governance shall require a majority of the total appointed members designated to govern the Authority.  (For example, if 7 members are designated to govern the Authority, a minimum of 4 members will be necessary to constitute a majority, regardless of vacancy).  Holdovers will be allowed to vote until their successor is appointed and qualified, or until such holdover resigns, whichever occurs first. 
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