
#77.400 10/15/76 

Third Supplement to Memorandum 76-90 

Subject: Study 77.400 - Nonprofit Corporations (Comments Concerning Division 2-­
Nonprofit Corpora tion IJl''') 

Attached to this supplementary memorandum are additional letters "e have 

received commentinG on the nonprofit corporations tentative recommendation. 

We plan to raise the matters aiscussed in the letters in their appropriate 

places at the October 1976 meeting. v.'e believe you should read Exhibits 

LXXIII (green--Department of Corporations) and LXXIV (buff) with particular 

care since they raise fundamental issues relating to the tentative recommenda-

tion that will without question be of critical importance during the legisla-

tive process. 

Respectfully submitted, 

Nathaniel Sterling 
Assistant Executive Secretary 



EXHIBIT LXXII 

october 12, 1976 

John H. DeMoully, Esq., Executive Secretary 
California Law Revision Commission 
Stanford Law School 
Stanford, California 94305 

1611 Bo...,\ PIMe 

S411 Maleo, Ca. 94402 

( 4151574-2646 

Re: Tentative Recommendation Relating to Nonprofit 
Corporation Law (July 26, 1976) 

Dear Mr. DeMoully: 

In response to your letter of September 22 concerning 
the Tentative Recommendation Relating to Nonprofit 
Corporation Law, I found it so voluminous that I was 
unable to complete any review in detail. Our case 
load has never been heavier. 

The purpose of the revisions of course is commendable. 
The overlap of the Nonprofit law into the Business 
Corporation law has caused many omissions or inatten­
tions on behalf of all attorneys who are required to 
appropriately advise nonprofit clients. 

Hopefully, I will be able to complete some review in 
detail that will permit me to make studious comments. 

Very truly yours, 

THOS. F. 

TFS:njh 

: :' 



IXBDI!l' WIII 
_UNO O. IIIOWN 11.. _ 

DI!,mMENT OF CORPORATIONS 

Sacramento, california 
October 12, 197& . 

Mr. John H. DeMoully 
Executive Secretar,7 
California Law Revision Commiaaion 
stanford Law School 
Stanford, CA 94305 

Dear Mr. DeMoully: 

. ...... ,. ...... to 

,. ...... _- --

We apologize for the delay in aupplying comments on the Law 
Revision Commission's July 26, 1976 draft Nonprofit Corporations 
Law ("Law"). To date we have been unable to give the draft the 
d.etailed review it merits and while we include certain comments 

. below, these should be regarded as tentative. 

l~ At pages 9 and 10, the Commission's report indicates its 
obJective of providing a law with sufficient flexibility to accom­
modate the widest variety of nonprofit corporations through the 
device of imposing minimum regulation, permitting more stringent 
regulation to be selected by individual nonprofit corporations. 
We sre concerned that the focus on those situstions least in need 
of regulation will creste s statute open to grave abuse in situa­
tions in which the needs for protection are more anslogous to the 
needs of for-profit corporations, even though we recognize the 
role the Corporate Securities Law playa in dealing with some of 
these problems. It may be desirable to provide for more specific 
controls applicable to selected types of nonprofit corporations, 
apecificslly thoae which involve important property rights of 
members. Alternatively, it may be desirable to strengthen the 
entire statute with measures applicable to all, perhaps subJect 
to exceptions. It may be argued that the imposition1 for example, 
of such measures as cumulative voting and dissenters rights would 
represent but a slight inconvenience in those situations in which 
such protections are not needed. We are rurther considering this 
area and will make specific recommendations. 

2. It appears deBirable to incorporate a definition of "member" 
artd/or "membership_ 1\ The failure to do so will neceasarily 
occasion serious uncertainty as to the minimum ingredients in the 
.relationship between an individual and a nonprofit corporation 
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Mr. JObn H. DeMoully -2- October 12, 1976 

which are necessary to qualify a person as a "member." We do not 
feel that the mere use of the term "membership" to describe the 
relstionship should be determinative and we are particularly 
concerned thst persons accorded appropriate proprietary rights 
and interests in the corporation may find it difficult or impossible 
to establish their status as members merely because they are not 
described a8 such. 

We note that Section 115 of the old General Corporations Law 
defined memberahipa a8 the equivalent of shares and that Section 
184 of the new General Corporations Lsw definea shares aa the units 
into which the proprietary interests in 8 corporstion are divided. 

;. Both Sections 6160 and 6260 require that the member demonstrste 
that the transaction ia manifestly unfair to a "property right." 
Section 5715 refers to a "substantial property right." It is 
unclear whether the term "property right" ia sufficiently broad 
to embrace voting rights and the receipt of services. In sddition, 
we sre inclined to question, not aolely on the bssis that dissenters' 
rights are not provided for, whether there are not broader interests 
in nonprofit corporations which warrant protection, such as changes 
in their purposes. 

4. A problem appesrs to be presented in relstion to the Corporate 
Securities Law by Section 52ll(d), which provides that the members 
of an asaociation automatically become members of a nonprofit cor­
poration created pursuant to Section 5211 unlese they file their 
dissent. Absent an exemption from the provisions of Corporations 
Code Section 25110, such a transaction would normally be subJect to 
the qualification requirement of that section as a aale of a 
security. 

An additional problem may lie with respect to Section 2511(a), in 
that the limitstions on the term "unincorporsted sssociation" are 
not clear. This ia not a defined term and the section is not lim­
ited by its terms to nonprofit associations. 

Bection 5211 appears to suggest that an unincorporated asaociation 
could be incorporated without either notice to, or the consent of, 
any of its members. 

5. Section 5264(a)(3) requires approval of bylaw amendment a by a 
member only if voting rights are adveraely affected. We have not 
noted a aimilar protection for "property rights." 



Mr. John H. DeMoully -3- , October.l2, 1976 

6. We are reviewing the provisions of Section 5321 which prohibits 
cumulative voting for directors in the absence of an express pro­
vision in the bylsws. While st page 16 of the Commission's report 
various considerations are advanced which indicate that there exiat 
situations in which cumulative voting tor directors may be inappro­
priate, it is unclesr whether such situationa may be regarded aa 
typical and ahould be controlling in an area ot such significanca. 

7. While Section 5441 seeka to provide due process in the form ot 
notice and hearing upon termination at a membership, it makes no 
proviaion for compensation and Section 5263(b) appears to recognize 
the possibility ot a torteiture. 

8. We have as yet arrived at no specitic recommendation with reapect 
to the issue raised as to subvention certificates. It should be 
noted, however, that the provisions of Section 5528 sppear insdequste 
as to the disclosures to be contsined in the certiticate. Neither 
the fact nor the terms of subordination are required to be discloaed 
nor must it be stated that the certificates are not transferable if 
this is the case. 

9. Section 5628 does not refer to Section 5264(s)(3). While we 
recognize thst this section has been incorporated from the new 
General Corporstions Law, further adaptation to the needs of non­
profit corporations may be called Ior. 

10. The "division" procedure included in the Law requires further 
consideration. Preliminsril~, we are uncertain as to what might be 
daemed to fulfill the raquirement of Section 6215 that members of 
each class be treated equally, abaent unanimous consent by that 
class to & different treatmento The report at page 52 suggeats 
that thia procedure may be utilized to sever membership factions 
which csnnot agree. It seems reasonable to assume that unanimous 
consent under such circulDstances would be at least improbable, and 
we are inclined to doubt that the requirement for equal treatment 
should be deemed satisfied under any circumstsnces in which each 
faction of a claaa of memberships receives memberships in 8 
difterent entity. 

Section 6220 pro7idee for approvsl of the division by the members 
of the dividing corporation? though we would suggest that the 
aection be made specific. We are considering recommending that 
approval also be obtsined frolD the prospective members of each 
of the constituent corporations. 



Mr. John H. DeMoully -~ 

If you heve any questions with regard to the above, please do not 
hesitste to contsct the undersigned. ~e sre continuing our review 
of the eommission's draft and will provide further comments. 

REL:bsw 
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NOIIAMAN, KJlUBGIJl .. MAJl&H 

Mr. John, H. DeMoul1y 
October 8, 1976 
Page Three 

, , '"28,,""lna no~rofi1< ·c.orpor.aU,o!,! 
with' 'a ',large ,'membeY'sbip':w,heree:aell ~ef ' /: " 
has: one .'v()W, fair "&llci-{i1awtiUl, :e 1.~0t;.lG.1'\,,, 

"'tlrade-dlIrE'l1! 'vequire that!;;;!, : ',", ': , , 

.', . 

" 

"(b) Once nominated, a candidate 
must ~ave'a reasonable opportunity to 
oODlnn.\hioate with members who are entitled 
to "vote and to let'those members learn 
about hlRta.af,dnd'tti~ reasons why he seeks 

"ele'etiol'!. ,:,~:~; ',1;' '1,' 

n (c) All candidates must have an, , "'\ 
equal opportunity ;;to' lIoo1:c1 t"Jl,roltle~;, ~,j:',i; , 

votes, and no candidate, in!l-i.udt~il,rn~~a~e, ... ", 
ment candidates, may have 'an advantage' " 

. ',"" 

over other candidates. 

"Cd) Every candidate for el~ction 
as a director should disclose to the members 
all present or contemplated bUsiness re­
lations between the Auto Club and himself 
or any business of which he is a director, 
officer, employee, partner or owner of more 
than 10%." 

If the Commission adopts recommendations following 
the foregoing standards, our Non-Profit Corporation Law shOUld 
be a model for the nation. (I am enclosing a copy of all of the 
Findings of Fact and ConclUsions of Law for your reference.) 

If the Commission desirel) a more detailed presenta­
tion; I would be happy to attend the October 22 or 23 meetings in 
Los Angeles and specify the provisions Which, in my opinion, 
magnify the injustices inherent in the present law. OtherWise, 
I will be content to oppose the bill in the Legislature. 

", ~ J . 
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Mr. John H. DeMoully 
October 8, 1976 
Page Four 
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EXHIBIT LXIV 

RECEIV!::::O 

APR 25 1976 
NOSSAMAN. WA1(RS, 

KRUEGER, MARSH a P.IOFWMJ 

SUPERIOR COURT OF THE STATE OF CALIFORNIA 

FOR 'filE COUNTY OF LOS ANGELES 

.- t, r"j.';C' DTiTi",("1'J 
.... ,., .. .;j .... .;.~'..J~.J ...... ·_VJ~, 

Plaintiffs, 

vs. 

AUTOMOBILE CLUB OF SOUTHERN 
CALIFORNIA, THOMAS L. LOWE, and 
KNOX F)\.!{l;MJD, 

Defendants. 

, , 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

----------------------------) 

FINDINGS OF FACT AND 
CONCLUSIO~S OF LAW 

The above-entitled cause came on regularly for trial 

(after remand) on December 1, 2 and 12, 1975, in Department 70 of 

the above-entitled Court, before the Honorable John L. Cole, 

Judee, presiding, sitting without a jury, Alvin S. Kaufer, 

Robert T. Gelber and James A. Hamilton appearing as attorneys for 

the plaintiffs, Adams, Duque & llazeltine, by James S. Cline and 

Bruce A. Beckman appearing as attorneys for the defendarts, and 

evidence, both oral and documentary, having been introduced aGd 

FJ1~1)rt!GS O~ FACT 

1. Defendant Automobile Club of Southern California 

(",~uto Club") is a non·,profit corporation organized and e):j.st.inf' 

under thc laws of the State of California, with its prlncipal 

oi':.icc in the CH,y imd County of Los Anc;,)cs. The Auto Cl' 



lone of tile large<5t "rganizations of automobile owners in the 

2 United States, "lith approximately 1,300,000 master members as of 

3 December 31, 1975. 

4 2. The by-laws of the Auto Club in effect on the 

5 dates of trial herein are attached hereto as Appendix I and all 

6 references to by-laws hereafter are a reference to Appendix I. 

7 The by-laws of the Auto Club provide for other classes of members, 

8 but master members are the only class of members who have a 

9 right to vote. 

10 3. Plaintiff Braude, since on or about January 1, 

" 1: ~~ , 

12 members of the Auto Club. 

13 ~ . Defendants Thomas L. Lowe and Knox Farrand are 

14 directors of defendant Auto Club and are two of the three persons 

15 named in the proxies solicited by the Auto Club. At the time 

16 this case commenced, Joseph Havenner was the third person named 

17 in the proxies solicited by the Auto Club. He has since deceased. 

18

1 19 I 

The third person nO\'1 named in the proxie s soli ci ted by the Auto 

Club is Harry Cheshire, the current president of the Auto Club. 
I 

20 5. At December 31, 1975, the Auto Club had approxi-

21 mately 79 district offices and employed over 5,000 persons. 

22 6. At December 31, 1975, the Auto Club and its 

23 wholly-ol"i:1ed subsidiary ACSC 1·1anagement Services, Inc., had 

24 consolidated total assets of approximately $101,700,000. During 

25 the year ended December 31, 1975, the Auto Club had net income of 

27 ~·JI") nil"'" f'ltlr'1 
,,'~.!.~ V\""'_', '_''-'V. 

28 '7 • As a service to its members, the Auto Club pro-

29 vides insurance to its members through the Inter-Insurance Exchange 

30 of the AutOJ:lobile Club of Southern Californ:La, a non-profit 

31 reciprocal insurallc~ exchange organized and existing under thr 

~2 J_a~ls of tIle Stnte of Calj.forllJa. ACSC Mann~cment Scrvice~ 

2. 



1 acts as the a~torne~-in-fact for the Inter-Insurance Exchange. 

2 'Ehe Board of Governors of the Inter-Insurance Exchange is wade up 

3 of some of the members of the Board of Directors of the Auto 

4 Club. At December 31, 1975, the Inter-Insurance Exchange had 

5 total assets of approximately $343,000,000. For the year ended 

6 December 31, 1975, the Inter-Insurance Exchange had a net oper-

7 ating loss of $13,000,000 on total premium and investment income 

8 of approximately $228,000,000. 

9 8. At present the by-laws of the Auto Club provide 

10 I for 12 directors. The term of office of each director is three 
I 

1 1 Ii 
-- I 

_~ _~p~~ _ ___ ~~ __ ~ __ ~~ ~_ ~~~~ ~~nh ~.~~~ .hn 
V.l. . V.l..J. ..L ....... "... r..t..l. \.... ........ ubo ...................... ,. ................... J ............ '-" ............ ~J J ................ V.L~"'" 

12 term expires for one-third of the directors. The by-laws provide 

13 for an annual meeting of the members at which directors are to be 

14 elected for a term of three years to succeed the directors whose 

15 term of office is due to expire. 

16 

1'1 : 
i 

18 I 
I 

19 i 

I 20 t 

I 
21 

22 

23 

24 

25 
i 

83 I! 

2711 
28 1 

9· The by-laws of the Auto Club provide that each 

master member is entitled to one vote at annual meetings, and 

that cumUlative voting is not allowed. The by-laws provide that 

a member may vote by written proxy given to someone else. 

10. The by-laws of the Auto Club provide for three 

methods for nominating directors: 

(a) A nomi.na ting committee composed of fj ve 

master members of the Auto Club appointed ebch year by the Chair-

man of the Board of the Auto Club selects as many nominees as 

there are directors to be elected. A master member may submit 

names of" CUIldidatee to the nO!flirlatirlg COllllllitLec for cOjl~jd~ra-

(b) Nominations J~3.y be made by petition in "Il'it-

inG dclivcl'ed to thc S~cretar~ of the Auto Club at least 65 day' 

prior to the datc of thc annual ffie~tinG siGned by not less ~. 

one .. tcnth of one pcrcent of the tata1 numtwr of master l~ 

Hhose sicnattll'Cs shall have been obUlined 1','1 thin 120 

3. 



1 requirea date for filing the petition. As of December 31, 1975, 

2 the number of signatures required for nomination by petition was 

3 approximately 1,300. 

4 (c) Nominations may be made from the floor at the 

5 annual meeting. 

6 11. The Auto Club has no procedures by which members 

7 of the Auto Club seeking to become nominees for director may 

8 solicit petition signatures or proxies from other members or 

9 othen-lise communicate with other members of the Auto Club through 

10 
i Auto Club publications or mailings at the expense of the Auto 

1). 11 Cluu. 0f 

12 the Auto Club is required to do so at his own personal expense. 

13 12. The membership list of the Auto Club is kept by 

14 being programmed onto a computer. The data which makes up the 

15 membership list is deemed by the Auto Club to be a trade secret 

16 and confidential business information of the Auto Club and is 

17 maintained by it as such. In order to allow master members to 

18 make use of the 'membership list without endanGerj.ng its status as 

19 a trade secret and confidential business informatjon, the Board 

20 of Directors adopted the following Resolution in 1971: 

21 "RESOLVED, that the membership list 

22 is confidential and shall not be furnished 

23 or used for commercial or any other pur-

24. pose that may be detrimental to the Club 

25 or its members. The Executive Vice Pres-

~~ I 
,,::.,--. j; 

~W II 

28 I 

idcnt is charged VLL t,L nJa:in\"Ci.inins t.he con-

fidentiality of the ~cmbcrship 1 .; <:::' +--,-_",·v. 

"Upon l'lritten application to the Club 

29 Secretary, a master member may obtain 

30 permission to solicit proxies from the 

31 master IW'mber,;hip or a part thereof or 

32 obtain signatures to a petitlon for nomina-

'I 



tion of a director or directors from the 
1 

2 
master membership or a part thereof by means 

3 
of a mailing under the follow:ng conditions: 

4 
nThe applicant member shall: 

5 
"(a) Designate the number of master 

6 
members in areas designated by a zip code to 

7 
whom mailings shall be directed; 

8 
"(b) Deposit with the Club a sum which 

9 
is estimated by the Club to cover mailing 

10 II 
postage, return postage (based on a 50% 

" II 
J...t.. II 

12 
labor and computer time, which will be fur-

13 
nished by the Club at cost; total costs when 

14 determined by the Club shall be paid by the 

15 applicant; 

16 "(c) Purnish the Club with the material 

17 
to be mailed which shall be printed on stan-

18 dard size paper to fi,t return envelopes 8 3/11" 

19 x 3 3/4". The Club may refuse to mail any 

20 material vlhich, in its opinion, is inflamma-

21 tory, inaccurate or not in conformance with 

22 good business practice or not related to the 

23 specific purpose of the mailing as stated above. 

24 "If' these conditions are met, the Club 

25 will mail the applicant's material to the 
, 

~~ , 
(jn I' 

~'.7li 
i 

20 

dance with its standard practice for routine 

mai ling:; to the \'ihole or desi gna ted part of 

29 

30 '''l'l:w return envelopes addressc,d to a 

31 post office box nu~hn~ shall be delivered 

32 to !,=:~ Club employees in the p~['nunce of the 

" 

I 

I 



1 applicant member, or such other !naster mem-

2 bers as the applicant may designate, if he so 

3 requ,-,sts." 

4 Assuming a 50% return,the minimum cost would be over $.30 per 

5 item mailed and the minimum cost for mailing alone which a master 

() member must personally pay for a communication to all master 

7 members of the Auto Club would be over $360,000. 

8 13. No one has requested petitions from the Auto Club 

9 and no candidate for director has ever been nominated by the 

10 petition procedure provided for in the Auto Club's by-laws since 

.. " -". , 
r 1 ", ,;'/';' r 111 .... ,~ 
!~ - - - - - _0- _ n<:..::T-!,..;i ...... i ~ , .. :i--,c"i -i t', 1",,"," "'l-ht_~r"I I Goo,. 

_~ __ ~ __ "", •• '.F~~ _ •• ..... __ '-" ..... ~_, ~./ I~' 

12 The Auto Club solicits proxies from master mem-

13 bers. The proxies solicited are of seven years duration. The 

14 persons entitled to vote such proxies at the dates of trial 

15 herein included defendants Thomas L. Lowe and Knox Farrand. 

16 15. Defendants Thomas L. Lowe and Knox Farrand are de-

17 fendants in this suit solely in their capacity as the holders of 

18 the right to vote the proxies referred to in Finding of Fact No. 

19 14. Plaintiffs and defendants have stipulated, and this Court 

20 

21 

221 

23 I! 

I 24 I 

25 I 
I 
I 

26 j 

2711 
28 

29 

30 I 

31 

finds, that there is no allegation of wrong-doing or improper pcr-

sonal behavior by defendants Thomas L. Lowe or Knox Farrand, or 

by any of the other directors or officers or employees of the 

Auto Club. It is solely the election PT'OCCSS established in the 

by-laws of the Auto Club and as implemented in the past which is 

attacked by plaintiff in this action. 

lb. Pr.Lo!' Lo 1971, ~·!her! the oI'igl:r;2.J. cOI;]plG.-int in thl~ 

Bet ion plaintiffs> the Auto Club sali~itcd pr8~ics 

from master mClIIbers in the follo"'i:ll',g \'lays: 

(a) By havLne; an employee of the fluto Club solicLt 

a proxy fro:n an appli_cant for membership to the Auto Club at thc 

tilr.e thee applicant pcr~;onall:i applied, as a n,'ll't of the appli-

32
/1' t' cn-]on process. 

'1 
I 

6. 



1 (b) By soliciting proxies by mail froID applicants 

2 WIIO applied for application by mail, as a part of the application 

:5 process. 

4 (c) By soliciting new proxies from existing mem-

5 bers by mail upon the expiration of their existjng proxies. 

6 17. Since approximately November 1, 1971, the Auto 

7 Club has ceased to solicit proxies from applicants for membership 

81 
9, 

at the time of their application. At the present time, the Auto 

Club solicits proxies only from new members who have renewed 

10 I 
.. I 

their membership for the second year and who do not have valid 

:: Ii approximately one-seventh of the total number of master members 

13

1 14 I 

(approximately 190,000 master members) per year, by mail. The 

annual cost incurred by the Auto Club in this solicitation of 

I 
15 proxies from approximately one-seventh of the master melDbb'S per 

1.6 year is approximately $80,000 per year: 

17 18. At December 31, 19"{5, Thomas Lov,'e, ],nox Farrand 

18 and Harry Chesire variously held proxies solicited in the manner 

19 descri bed in Findings of Fact Nos. 16 and 17 from approx:! mate ly 

20 533,000 r:wmbers, sub stantially all of 'Ihich had been given for a 

21 seven-year period. 

22 19. In each annual election for directors since 1970, 

23 all of the proxies held by Joseph ]lavenDer, Thomas Lowe, Knox 

24 Farrand or Harpy Chesire have been cast for the candidates !lom:i.-

25 nated by the nominating commJttee. No candidate other than one 

26 

27 the Doard of Directors of the Auto Club. 

28 20. Candidates who are nominated by the nominatinG 

29 comn!ittoe are not required to incur any personal expense in order 

30 to be [lominated or elected. 

31 

32 February 

21. 

.,..., 
L (_ , 

At the anllual meeting of the J\uto Club held 

1971, plaintiff ~urvin Braude was nominated for 

'{ . 



1 director from the floor of the annuol meeting. Prior to the 

2 meeting, plaintiff Marvin Braude had, at an expense of approxi-

3 Lntely $3,000, solicited and obtained proxies from approximately 

4 !I, 687 master members, and thir. was the number of votes he received 

5 in the election at the annual meeting held on February 22, 1971. 

6 I'jessrs. !lavenner, LO\'le and Farrand held more than 728,000 proxies 

7 solicited in the manner described in Finding of Fact No. 16 at 

8 the time of that annual meeting. Each of the three candidates 

9 nominated by the nominatinc; committee received more than 728,000 

10 votes and was therefore elected to the Board of Directors. 
, , 
..... ..:.. i! fo)' 8 . 

I 

12 solicit and obtain signatures of other members in order to be 

13 nominated as a candidate for the Board of Directors except at a 

14 c;reat personal expense or personal solicitation of members. 

15 23. The personal expenditure of money and time which a 

16 petition candidate must incur places him at a disadvantage \'lith 

lr( respect to the candidate nominated by the nominating comm_ittee. 

18 2~. There is no procedure by whi cb a potential candi--

19 date or a nominated candidate can express his views to other 

20 members except at his own personal expense. 

21 25. The unvarying election as directors of those 

22 nominees chosen by the nominaUnr; cO!l~nittee, and the lack of any 

23 

I 
I 

26 I 

27/1 
281 
29 

30 

other nominees bas been contributed to, at least irl part, by each 

of the following factors: 

(a) 'rhe ex1sting procedures for nominat:Lon of 

(b) The lack of reasonable means for mRster 

members seeking election to the Board of Directors to cOllllllun.icate 

with other master mell!bcrs; 

(c) 'l'he inability of IMlc;tC'J" members other them 

31 thor,e l'.'ho are members of the !Joard of Dil'ectors or \'.'ho are elr 

32 ployed by the Auto Club to llave access to tlle P)'Q):Y machLr 

8. 



1 heretofore ueed by the Auto Club in conllcction wi.th the election 

2 of directors; 

3 (d) The existence of proxies held by proxy holde~s 

4 appointed by the Auto Club, which proxies are intended to be and 

5 have been voted for nominees of the nominating committee; 

6 

7 

8 

9 
I 

i 
lO i 
• 1 Ii 
~- I 
12 I 

I 
13 I 

1~ 

15

1 

16 I 
Ii 

1'1 i 
18 

19 

(e) The use by the Auto Club of its own funds, 

employees, records and assets to solicit proxies, while denying 

such use to others seeking or who might desire to seck nomination. 

By reason of the foregoing, the master membership has 

been deprived of any fair or effective opportunity to participate 

tor or to vote for candidates for directops other than those 

nominated by the nominating committee. 

26. There is no reasonable means prescntly provided by 

which a petition candidate may solicit proxies or vote s e;,cept at 

his olm expense. 

27. The elect10n procedure followed by the Auto Club 

is unfair and unlawful. 

28. In a non-profit corporation with a large membcr-

20 ship Ilherc each member has one vote, fair and lawful clcction 

21 procedures requ:i.re that: 

22 (a) A mcmber who desires to run for elecU.on to 

23 the Board of Djrectors must be afforded a reasonable opportunity 

to be nominated. 

(b) Oncenomi.nated, a candidate must have a 

to vote and to let those memhers Jearn about himself and the 

28 rcaSOl1S Wl1Y 11C seeks election. 

29 (e) All candidates must have an equal opportunity 

30 to solicit proxjes or votes, and no candidate, includin~ manar 

31 Inent candidates, Inay have an advilntage over other candidatr' 

32 (d) Every candidate for election as a d' 

9· 



1 Sllould d15clo:.;e to the members all p1'esent or contemplated busi-

2 nec;s relatiom; bechwen the Auto Club and himself or any business 

3 of which he is a di1'ector, officer, employee, partner 01' owne1' of 

4 more than 10;-:. 

5 29. The Auto Club can, without significant additional 

6 cost, implement the revised election procedures outlined herein 

7 by the use of the Auto Club's membership publication and other 

8 already existing mailing to members. 

9 30. In February, 1971, the Board of,Directors of the 

~~ II 
I I ;; 

/I.uto Club appointed a By-L9.w Study Committee, composed of )'1aynard 

cf 

12 the Auto Club and proposed changes thereto, including changes 

13 proposed by plaintiffs. Thi s committee met on several occasion s 

14 and recommended that, among others, the following changes to the 

15 by-laws be made, which changes w,re adopted at a regular meeting 

16 of the directors on October 17, 1971: 

17 (a) The date of the annual meeting Nas changed 

18 from February to March [§5J. 

19 i (b) The Board of Directors was given more flexi-

20 bility in setting meetings away from club headquarters [§5J. -
21 (c) A specific requi1'ement was established that 

22 proxies be filed at least fourteen (l~) days before the annual 

23 meeUne>; date [§5J. 

(d) Instead of publication, it was established 

25 that notice of the annual meeting is to be mailed to each master 

"" i 
:; II 

lnpmlwr eli: Jeast thirty (,0) davs n1"ior to the meeting. Such 

no~ice jn the Club's Pictorial Has specifically made sufficient 

:1 
30 I 

i 
31 ! 

[§ 6 J. 

(e) The notice is to nmne all candidates, and 

include a brief biographical description, stating whether tllCy 

1'Ic)'e nOJ:linated by the nominat;inE; committee or by pet5 tion [§G J, 

32 (f) The prov1;;ion3 relat inL~ to the nominD, tjy 

) 0. 



1 comml t te?e vwre clnnged only in de?tail. Spe cifi c provi sjon l'las 

2 nt<lde? for master llH':fiJ)JCrs to sUGgest names to tlw nominating COtn-

3 mittee [§25J. 

4 (g) Provisjon for nomjnation of candiates by 

5 petition was added. 'fhe petitions must (i) be in l'lriting, (ii) 

6 be delivered to the Club Secretary at least sjxty-five (65) days 

7 prior to the annual meeting date, (iii) be signed by a number of 

8 master members equal to .1% of the Club's membership, within 120 

9 ~ 

10 i 
.- II 
" ! ~.~. II 

days of the annual mee?ting date [§25J. 

31. A fair ele?ctjon cannot result unless all existing 

p:-0~-: ic:.:; -~~- .. -~..:.--' 
0.";' .. ; \I'l.J.LUI.;U. 

1211 
13 

! 

32. In orde?r to assure a fair ele?ction, it is ne?ces-

sary to enj oin the voting of all proxie s in connec ti on vii th the? 

14 election to the Board of Djrectors of the Auto Club. Existing 

15 proxies may be used for corporat~ business other than the elec-

16 tion of directors until the beginning of the next annual meeting 

17 at which time all proxies solicjted prior to the effectjve date 

18 of th:is judcment vIill be deerr.ed void. 

19 33. The provision of Section 21 of the by-laws of the 

20 Auto Club (requiring a director of the Auto Club to be a master 

21 member, a resident of the territory served by the Club, and less 

22 than 72 years of age, and disqualifying as a director members 

23 whose busjness consists primarily of specified businesses which 

24 might confLict \,ii th thee Auto Club T s purposes or members holdine 

25 elective office) docs not result in an unfair or unlawful election. 

26 
" 

3~. . The provisiollS of Sectiol1 5(c) of the by-la~s 

2711 cUlllUlatJve voting shall not be al10vred does not result in an 

28 unfair or unlaliful election. 

29 35. The provision of Section 2~ of the by-laws that 

:SO directors shall be elected for a term of three years or until the 

31 election of a successor does not result in unfair or ull1awful 

32 elections. 

11. 
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5 

6 

7 

8 

9 

10 ' 
I 

~ ~ " il. II 

121 

13 

14 

36. The provision of Section 2~ of the by-laws that 

there shall be three classes of directors, the terms of each 

class expiring in different years, docs not result in unfair or 

unlawful elections. 

37. In accordance with Sections 2236-2238 of the Cali-

fornia Corporations Code, this action is equitable in nature. 

This action has commenced and been maintained for the benefit of 

all of the members of the Auto Club. Plaintiffs' action in 

bringj.ng this action has resulted in a disposition that has 

conferred substantial benefits upon the Auto Club and its mem-

·r ..... ' ...... "... ..; ..... '-,...., .... 1- ...... h ...... h .. ' ... O-; r> ......,,-; ,.....h~_ ..... t· ..... "-i·f·-...,,...,,,, ...... \-.. ......... j.-,. .................................... +- ...... ...,. ...... ri ... ....... .... '--"- ..... > -'-~.1 .... ~~ ........ V v~~ ...... uu..u_L. ...... .t. -,-(:>J' V ....... ~_ '-' ....... ,J... .... ..L <...1. 0 ...... llU- ..... v ........... )J ..L ........... ............. .L ............. VV 

the members of the Auto Club. As a result of this case, crucial 

adjustments have been made to the election procedures of the Auto 

Club which will ensure to the members the meaningful riGht to 

15 express t~emselves in the election of directors. As a result of 

16 the foregOing, plaintiffs are entitled to recover from defendant 

17 Auto Club reasonable attorneys' fees in connection with the 

18 original trial before this Court, the subsequent appeal to the 

19 ' Court of Appeal, and the further trial before this Court upon 

reJYland by, the Court of Appeal, wi:-J../~ -ff,u.. ~~ 1~ t: J.J', 
If 1 OJ 0 ()(j. '~1:{ 

38. The Conclusions of Law hereinafter set forth are 

20 

21 

22 incorporated herein as findings of fact by reference. 

23 CONCLUSIONS OF LAW 

24 

f 

. I 

:5 II 
~71 
28 , , 

29 \ 

30 I 

31 

1. The provjsion of Section 21 of the by-laws of the 

Auto Club (requir:inr; a director of' tile Auto Club to be a m£lster 

territoJ~y served by t}lC Club, and loss 

t112n 72 ye~rs of age, and a director nlcffibcrs 

wllose business consists primarily of specified buslnesses whicll 

might conflict with the Auto Club's purposes or members holding 

electj.ve office) arc rea sonab Ie, and the 1\ u to Club may continue 

to require candldates for director to meet the requirements of 

Sect:ion 21. 

12. 
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2 

3 

4 

5 

6 

7 

8 

9 

10 i 
11 Ii -- , 

12 

13 

14 

15 

16 

17 

18 

20 

21 

22 

23 

:: 
I 

:: Ii 

~~ ! 
I 

i 
29 I 

30 

31 

"2- I 
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2. The provisions of Section 5(c) of the by-laws that 

cumulative voting shall not be allowed is a reasonable exercise 

of corporate judgment by the Board of Directors and does not 

result in an unfair or unlawful election. 

3. The provision of Section 2'1 of the by-laws that 

directors shall be elected for a term of three years or until the 

election of a successor is reasonable and does not result in 

unfair or unlawful elections. 

The provision of Section 24 of the by-laws that 

there shall be three classes of directors, the terms of each 

class expiring in different years, is reasonable and does not 

result in unfair or unlawful elections. 

The provision of Section 25(a) of the by-laws con-

cerning the nonination of directors by a nominating committee is 

not inherently unreasonable but is reasonable only in conjunction 

with the additional nominating procedures hereinafter provided. 

6. The election procedures of the Auto Club do not 

provide members who wish to seek election to the Board of Direc-

tors with a reasonable means or opportunity to be nominated or 

elected, and such procedures are therefore unfair and unlawful. 

7. Master members seeking election to the Board of 

Directors should be able to communicate with other members of the 

Auto Club with the same facility and lack of personal expense as 

is presently accorded to candidates nominated by the nominating 

committee. 

8. It is unfair and unlawful for candidatls nominated 

by the nominating committee to enter an election with a sub-

stantial percentage of the votes of melobers assured by means of 

proxies obtained by the procedures described in Finding of Fact 

No. 17. 

9. In itb election procedures, the Auto Club must 

provide' each Cilllf]j(l:Jtc 1'Ii th a reasollClblc DI'po:"tunity Clnu ell!' 

13. 
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2 

3 

4 

5 

6 

'1 

8, 

9 

10 
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121 

13 ! 

141 

:: I 
, 

18 

19 

20 

21 

22 

23 

24 

25 

?J 
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281 
29 I 

30 I 
I 

31 I 

32 1 

(a) to be nominated, (b) to make his candidacy, his qualifica-

tions snd his reasons for seeking office known to the voting 

members, (c) to solicit proxies or vote.;, and (d) to be elected 

by an election procedure which does not tend to operate in favor 

of anyone candidate or group of candidates. 

10. The following election procedures must be imple-

mented by the Auto Club in order to provid8 fair and Im-iful 

election procedures: 

(a) A suitable time ahead of each annual elec-

tion, each master member must be advised, either by notice printed 

5_n the 

rial") and mailed to each ]Easter member, or by means of other 

notice given by mail, of the fact that an election for directors 

is forthcoming and of the steps that should be taken by any 

member to avail himself of the op~ortunity to run for offi.e. 

(b) The procedures S8t forth h8reaft8r must be 

made available to any potential candidate otherwise qualified 

submitting to the Secretary of the Auto Club a notice of candi-

dacy signed by not less than 50 master members indicating that 

they support the pbtential candidacy of the member. 

(c) Once such a notice of candidacy is properly 

submitted, the potential candidate shall hav8 th8 right to have a 

preliminary notice of his candidacy announced to the membors in 

the Auto Club's m8mborship publication mailed to each master 

member or, at the option of the Board of Directors, by means of 

announcement the potential candidate must be allowed to state his 

qualifications for office and/or hi~ reasons for wanting to be 

nominated to the Board of Directors, in 150 words or less. A 

photor;raph of the potential C Qncli.da to need not be required to br 

included in the announcement, but a phot.o[',raph may be allo',;e(' 

the discretion of the Board of Directors, Inr.luded as a r 



I 

1 such announcement mUGt be a nomination coupon for each potential 

2 candldate, addressed as designated by the potential candidate, by 

3 ",'hich merr.bers IT J.y sign their name in support of the nomination of 

4 the potential candidate. 

5 (d) In addition, signatures on a nominating 

6 petition may be Golicited by any potential candidate in any other 

7 lawful manner, including solicitation at any of the offices of 

8 the Auto Club and use of the Auto Club's membership list pursuant 

9 to the resolution of the Board of Directors adopted November 18, 

1971 (Exhibit 

12 signatures of master members aggregating one-tenth of one percent 

13 of the total number of master members of the Auto Club since the 

date of the last election and who has complied with the other 

provislons of the by-lilws of the I.elLo Club shall be a duly nom-

inated candidate for election as a director. 

17 (f) Notice of the annual meeting must be given to 

18 each master member a suitable time ahead of each annual meeting, 

19 either by notice printed in the Auto Club membership publication 

20 and mailed to each master Dlember, or by means of other notice 

21 mailed to each master member. The notice must contain (in alpha-

betical order) the name of each nominee for election to the Board 

of Directors and the phrase "nominated by the nominating COffi-

21 m:i. t tee" or " nominated by petition" as appllcable. All ci'.nd:i.do. tes 

(inc Iud :inc; those nominal: ed by the nominating committee) mU:Jt be 

notice of annual meeting include a photograph of them~e]ves, B 

28 biOGraphical description not exceed~ng 75 words, and a statement 
. 

29 of their views or reasons why they want to be elected not 

30 \ C'xcecdlng 250 '.·!ords. Such s ta tCDlC'nt m8Y not be altered or mod i-
I :n . fied by tile Auto Club VlitllOut ·court permission except to clim' 

I 

:S21 items \'lllicJ1 in tile \"/Y'itten op:lnlon of counsel Hould expos' 

I 15. 



1 Auto Club to a sUbstantial risk of liability such as matter which 

2 is 1 i belou::;. Each candi.da te mu:, t be req uired to also set forth a 

3 separate statement listing all pre::;ent 01' contemplated business 

4 relations between the Auto Club and himself or any bu::;iness of 

5 which he is a director, officer, employee, partner or owner of 

6 more than 10%. 

7 (g) Voting for directors must be by means of a 

8 ballot mailed to each master member. The ballot must set forth 

9 

10 ! 

" Ii 
.L.L I; , 

12 

13 

(in alphabetical order) the names of the nominees for election, 

and must provide a means for the master member to indicate the 

ItrHIl i nr'(~!'3 t-........ '7 ....... ~- r-.. v ..... ,. v v ...... 

member to vote may not be deemed to be a vote for any candidate. 

Proxie::; may not be used to vote for directors. 

(h) The ballot may provide a means for a master 

1 ,; ( 
v member to appoint a proxy to vote on any matters other than 

16 election for directors) put to the members at the next annual 

17 meeting and at any time thereafter prior to the next following 

18 annual meeting. 

19 

20 

21 

22 

23 

24 

25 

?R 

2711 
I 

28 

29 

30 

31 

32 

(i) The cost of all of the foregoing procedures, 

except for the procedure set forth in subparagraphs (b), (d) and 

(e) above, and except for cost of return postage on the nomi-

nating coupon shall be borne by the Auto ClUb. 

11. No proxies may be used to vote in any election for 

the BOilrd of Directors since a fair election or vote of the 

members cannot otherwise result; provided, however, proxies may 

of di.pf-'ctors or lr:!odific2tioE of clccticn prccccVrcs4 

12. It is not neceGsary to fair and la~ful election 

procedures to require that the entire Board be elected at the 

first meetillg at which the new election rules arc implemented. 

'flw p,oesent directors of the Auto Club may continue to serve 

until the expiration of their current respective terms. 

16. 
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141 
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1711 
18 

19 

20 

21 

13. Each election for directors to the Auto Club here-

after will be conductcd substantially in the manner set forth 

herein, unless end until election proce~ures arc cllanged by vote 

of the mcmbership specifically Quthorizing such changes. Attached 

hereto as Appendix II are the specific by-law chances which this 

Court finds necessary to carry out its findings and conclusions, 

and which this Court hereby orders the Board of Directors of the 

Auto Club to adopt at the next regular monthly meeting of the Board 

of Directors. Said by-laws may subsequently be amended provided 

an~T 
.) such an:endrr.e n t is consistent with these findings and conclUSions 

~.~ ...J .:.>_-- . - -}~ 
.P ___ ~_ • 

C:-.J i'...I. UVCU lJU V J.. a. v UJ.' 
.. -. -----.~ - .. ~. '.. ... ~. '--~ . 
...lUC.UJiJUt'I]I, U fJ·t~t~t.II;·0 I fl I_-!~(::' ~_!J.::'~'--. ...!..~.!~ p.!'(.""~e2.5.. 

All findings of fact hereinabove set forth are 

incorporated herein as conclusions of law by reference. 

15. Nothing herein or in the judgment shall either 

preclude or permit the use of the Club funds or staff in cvn-

nection with supporting or opposing elcction of particular direc-

tors since this issue need not be decided in this proceeding. 

16. The ncxt annual meeting and election for directors 

of the Auto Club shall be held in accordance with the procedures 

set forth herein. 

17. This Court shall rctain jurisdiction of this 

22 matter for the purpose of resolvil.lg any disputes or controversies 
~ 

2 7 between the parties in respect of the manner of norr.inating or 
~" 

24 electing directors. 

25 18. Plaintiffs are entitled to recove~ their costs of 

:: II 

c:' 11 i ~-.. '-.' '-' 
f\"f- ...... 01.,1", 

i • ..... ;.,- '-- '"' --'-- ....... '-' • 

19. In ordep to advise all members of the I\uto (;) llb of , 

:: I 
30 'I 

31 

the results of this litigation, the Auto Club shall as soon as 

32 I I I I 

17. 
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11 !I 

12 

13 

14 
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16 

17 

18 

19 

20 

21 

22 

23 

24 

2.5 

28 I: 
27,1 

'j 

28

1 29 ' 

30 

31 

32 

practicablc publi:.;h thc FindinC;li of Fact, ConcJu:.;ions of Law ,1>](1 

Juc1g':Jent in tiLLs "latter .in the AulD ClulJ':.; IIIcmlJer:.;hIp publicalj.on 

ma:i led to each master mcmbcr. 

DATED: . _O~J~-t:U=-· _~_--'>_-:> __ , 1976 
- ~ 

JOHN L. COLE 
Judge, Super.ior Court 

Approved a:.; to 'orm: 

HY _____ ~------------------------

18. 
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IN Er-H:Cr MAY 1, 1975 

Ij.RTICLE~; OF II~CORFDrl{\TI01~ 

:l~OW ALL r,IEi"': l1Y Tllr:S[ !'nF~F;"!TS: 1'11;\[ we, the 
['.i'-:n.~d. 3 rn::jn;lly of whom :If<.': It':~I:h~jI15 (If t:H~ ~;bt~ of 
(Jll;i~1, h;H'~ this J:\)' ;:~;_o(l:.dt'd (,l:r,>::1",c5 (o;('.lh...:[" fOI tbe 
us"': of f')fl1li:lg a cOlpor.:tion under tl~c bws o[ tho;: SLcllt.: of 

t.KD WE HE'RCBY CF:' ... TlfY: 
FiJ~ST: The [l31ll,' of the s~lid corpor3tion sh;dl be 
O\10.'~ILE CLG:1 Or: SOUTHE](~~ CAUl~ORI'd!\ 

SECO;":O: Tbc spcc-ir:o:: ::nd rrin:ary purpo::.:!s for \ .... 1\1ch this 
or.1ti0n is [ormed <I[C: 

(:) To f'r('!lF,tc [;,C 
"dcn:II1(.\: {'If good rDcds, 
i~. or ~UllLi'·I:3. .:::.~ ::-.:':-:::~ 

cor:s!ructl011, imprm'\,,1TIl'-llt. and 
to !:l:I'r.:t, p\1i~·lis:l a:Jd d!'>i~~W::.I'; ~Iil 
!;:'Mrn:'1 iron cnn!>i::;tt:nt wiLh Lhi! 

n-':-l:s, (,; ';i'~ :=;;~.:; :.:.:: :-~. 

jn~;bn~ of [(l~ds <:I",j ill£.h·''''~l)'S; 

(b) To promo!!:;: ju~t 3nJ 'Jr.if[l:-m higb\','ay or oLher 
-,!2:\ion ill any \'iJy p~rlJ~ning 10 motor \"cbicks. or tllc 
~:-rship (IT usc t1l'.~r,~(lf; 

(c) Tn Pr0r1lotc and prolret the interests of, 10 cOr.lbine 
inst ~i'l~i pr..::vent fl:wd or ir:lpO ... ili()il lli)Or.. :lna ttl (:1l((11.1l~f'~ 

",s.'-'0:.iJli~ln <me. t·(·II:,~.'Jlt,""Li('n of, 31\ rcr~0rlS own:ng or 
'ra{il\,~ d~tOllll)bi1es. -Ab~l to ;:o.J-.,:is·~ v;l~.h <!IIJ :;~3i~t mernl){;ls of 
; c01j;e>rati(J" in In.~ l'lcO:<.'·::Lion ~Ind cnfo:c,'rnent of t~h:,ir rl2,11IS 
{Ill}' r,18t\Lf cOlln:.::cLd wi1h t1, ~ir owr.,:rship or us>.: ()f 

cmeb!tn; 
(c1) To prccurc {'If to proyide fo~ nH'.mbl·!S of tbis 

:)(.r:;~iC:':1 C~ !l:~ t.·~r:':r11 i>l~L1i.::, \',"ithin t!~c sl::l1e ofC,iii[:)rni2 Of 
~,Wh~·I'.;- eT,d 1:1 :::::'.' n13111l<'r \\11:CI~0O::Vcr. Silcir ~(:! ... iccs, 
ist:\i!(C, f;-,ciiit\-~_S or· rO;llr:lOdlli·,:s ,"!s [iny ap~'c:::.r (ksir~\L'l::, 
lll,:li>r~'., hl\ not limi:d 10, l,;,\h'i ~nV;'~l:S cr ~ll l~'pt·S, fi;;~!N~' 
Yir\~:;., TeLlit or v.'hohTI:C b~lyjllg Of 5~l\ir.g, instru::ti0ri:.J\ 

:,'ice_", ~.!Hl f.,'n~':Jl!y ::1;:' ot'a('f sen'ico:: or f'.ctivity wh·.ch till::' 

l~rd ()r Di;l'C~[".~ of 1his [orrDr:'liu:-l lIuy dL'~r:l dl'~i~)l~~(': il) 

(Ilier the iflkr~::.ts or tk corr .. 0rJlic,n, iLs Lll.!llIbvrs or the public; 

(e) To Cr;~:1rt: in .:-:ny or L.!] i:'.di'::lic:-; which nrc in the f,cu..;rJ\ 
tCi(:~t or the r~l(ilOlil·.~~ ;l'.I'l~'.i(: ir; :-!ny rn:l,lno:f \':h:lt:-:Oe'd;r "s the: 
,rp(ll:ltion lll:ly {~l"~':n (:,·~i;.:l)lt:; to prc(\l.lcl.! ,dId 10 diS\Cfili1i;l1:..: 
[orm:llion ~dlll I,',;-:i(';[;:-:[S of h::nt'flt to t:I". cornmunity Jl 1.:t1.'-31.:'. 

As "n iTicidc!"t to th~'_ priTll~ry rU1;)OSCS, 11'.::: ::~('n.·.::r~! plirpOst'S 
Hi 1l0WC1$ ;:'I,,e: 

(0 To ],[oCJI(, ::.nd pro\'i,::L fe'\' I:H.'n:hcrs of l~is (OrpClr:-ltion 
I <In)' T:lJ:'I,t'T \.;),lls,l:_"",r. <"I!l kil~J" or i')<'L';.'.IlCC ~!nj in ~0 (!oi;·,~~., 
, <let :r:. 'Igrnl O~- u,o;:n of Jliy lliSlIr:rIlCC C[)lllP2Jl), or otLi:.r 
)rICcrn; 

(!',) To ~0li(it :lnJ ~on~I;"!(l fOT ~:nd j',ive pl~blicity to all kinds 
f 3r1\,ff!;:i;:~'., l~l.llcriJb, :1I:d inlorl:-I:,ti(ln li~~o..:iy 10 r';JY~H:,-r.: t:1(: 
'dCll'S.t~ or 1Lis rOTor.~ti()~" its busilH.'Y<'. pur;w,,('s, dq)1rlllltnt5. 
f <'.IlY of i::-; ;ncr;l:';~IS; 

(1;) Tn l~()fT0W N 10.111 IllCln::'y ;>.nd to buy. sell or ot~'IC1\viSe 
('quire in ;\ll:'-' m;lnll~'i \·..-h:'_i\Cl",'i?T. ::!li k!r:,!s of 1',.;r-,.nn:r1I't'0I'.:rty 
nc1'ldil;i,: 5.1lICLs, UO;lt:':;' ~'::,d c'·IJ~r;,-es or i".J ..... hle\\n<.':-.~, ,\'hi~':1 tho:": 
Oll'ol;l:i,)il n:~ly u~~r:l 11'.'l:c~.s'.lry or COI1\''''::lil':.ll. fur the pUrr0s.~s.· 
:~ ~~~; ~.~:_::,~c~. 

["0 rllrcL;~..::-, ].:,1:;':' c: oti,,:,r .. \'i~~ ;!n[ltilt.:, Sli~'l, ,,:_;.,' c.':!.H~ 
mp~,- ,'01 or ll!lll'lPru·" , sit::;!.~('d 3:1yv,:1i;"n::, :111<1 1(1 hui:,:, 

:.,;;.:.:~',:.:-l C'~ ('I~~":\"i",., :"'(]lIil(: ~Udl bllil·.,111[.5 thereon. :1<; thl': 
~orp(;I:I;i(\i\ Ili:ly tko.:lll do.:siiJl:;;:: ;II1J 10 ,ihFOSo.: 01 ;IIIY plOl'~liy 

l)"\';'lr\1 (:[ , .... ..:qllircd. 
ll!!l~[): Tl:~' (Ot!ilty , . .-:., \'f ('. thr. llTi!i':;P;J1 orfice for th...:. 

1r;:'l:l~~\'::li~ll\ of t\lI:.il::.>">~ (J[ t.'·.~' .-ur;ll'r;lti\.~.:~ is tOCJt<.'d j~ th~ C(Jll:Il,' 
l)f 1.(,::> ,\r,:','l:'~, SI,:!o.: of c'li,f(HIlU. 

FO','·:~TIL Th'~ {;>.;i;;(':II\·{; of SJil\ corr-Dr.llion 5.lLI1\ be 
rt'[ pClll.I\ 

nt:rH: b} Tb,' r-,Hl·.\\ll'r of DirrrtD:'s or s:tid C(HP01~'lion 
Sh;llll,,: nili'''. 

(b) The: nalllf':<j. al~d ;:'IdJrC'sst!; of thC' rl:TSlln~. who were: n:Jlned 
to ;let r.s t11r: first dirc:c!u!~ of thi" cOl~or:J::on wC'ft::: 

RII,;st::lI D. Ilnb~lird, L.A.., Clio Wilii;;r:l l~. Cow;:m, L.A .. (';11. 
LeI..! UJ::l:nbnLJln, L.A., C:t1. Ibn), C. Tl:'rl~~r, L.A., eli. 
Wlili:llll L:::!,lbat, L.,\., C',I EJw~lT(l T. Off, L.A .• ell. 
HOI~l~'r L;!L1~'.lill:1, L.f\., (:;d. ArtliL':'; L. lbwcs, L.A., C.rI. 
Wnltvf D. iVi-;I..', L.A., CJ1. 

51)..'"T11: Tlli" corl'or:ttbn is. NL~:]nized pursu::wt to the 
Ge:lil;r;tl Nor.ptCJrit Corr'orotiol\ L~w of tit'...' SDte of CIlifor:1!3 
and. nol h:.ovi:lg fo. lts object pccuni::ny [l1LlIit, ~h3lJ ha~-e LlO 

C<lpit.ll slo.::K.. 
IN WfTt~{:S.s \\'llEr~EOF, we !nyc: hneHr.lO s~t Ollr h~lids 

~nd 5c.115, this 31s1 tl:1Y ()f Odokr, 1980. 
Ru<;."<.!1i n. ! [o:':-,~ir~~ 
John U. \bni!llLlie 
~~:':~:-:-' (:. 'lllrr"'_r 

i lornC"r L:lll~.i'.lln 
\V<!lt:..--£ D. Viis;:: 

Lei~ CbJI:ILt>lbin 
WiiliJI11 k. Cuwan 
\'.'i~~i;j"~ 1.;-;;~1 b:>:rt 
Eu·,-,-..;,u 'i.'. (;:; 
Anh!!r L. l--iawcs. 

BY· Lf\VoIS 

ME?\IllERSIiIP 
Sr:ctiont. There sball be three cl.:'.sscs. of members. ,lS 

follo'ws: 
(0) ~IAST[[: ~IE\!!JE1,S 
;o.laslcT I:l..::mb(':.o:: SlDH be ~::Lmitted upon ,vritter, ~rpli:':1;if)n 

n:1dc llpon t:t~ tn~'rnber:-hip form fllrni.s~lcd by tbe (lu:} :IPd 
3CC'.lmp;,ni·.'d hy the [cqllird fees :1r.d dlJ~'i_ /\~'j):i(J.liCJr,s <1:\:: 'l;o;~ 
s\J!<jcr.::1 tn ()\1prCll'.:J "lid ~l"ccpt~IlCI.!- l:y the UOa(Li lit D:,·~- .... i0i.~ (Or 
,:,ny p.'rsoll or rn~(':'ls de5il'.n:JtcJ by illcm. 

~.l',:-ll'r tllCILl~'('ISh\p:; ~1·.;:11 c;'::::;';r'3 or.~ )'l'_J.r frolll tt-,!:;: d;:.t:.o: of 
i%tlOrll::c. ~,b:-iLCr luembcrs ;:'Ire the Q:lti' lll...::rnbns ",,].0 kWt! jl righl 
to \'otl'. 

(b) )\ SSOCL,\TE ~,1 P,l BE RS 
k:.sociat .. ' r,lcml.;cr~l!\p i~ limited to (1) tilo;:- ::;pOll~~ of a mas!r:r 

member ;'I:d ()) the d~'pl:'njt'nt rel:~li ... cs, unc.er the, ;:?:~ of 21, of;l 
m<l~tcr or ccmrdi;r.cniu)' :ll::'l~lh':r, wlw :111' l('<;id~'"ts of lh-.:: ~;:II;I"::­
ltOl~S:::ll()ld. A inastn 'or cOlilpli'll~T.tJry li~cm'o.:.r. (Ill r~lymcnt (It 

th::! [~'qui:-eJ [Cl~S, liIJ.!, ::!i";'l:y ror :J:'>:~m·iJ.lc ]l!.~r~lhcr~:li;l:';. :\ :l:Jstcr 
or co:rll'liillel1t.~!)' 1l1~~!llkr 5.h:lti b-.:: ::..,::'..::ou,lLlbk tG th-.:: CI:lb for 
II::: COlhhlct :Ii-'l" .~=.':lyicc drm~I:1:~S or ;;~.SO..:i;li~: Inemb,'rs fpr \,-\:0111 
lw' Ius (,ht~ino.:d m;'~ll1l'~'r51~ir':,-. J\s:-,«i;:lt!.." me!r.ber~ i!)'.\' 110 votill:~ 
or other ri:',h:s \1\1 t _~"1:l1l en; ely a~1 0;' th~ rri·'!Ik?.'~'o <.' f Cillh s:'I",·it'O:. 
Associ:!le l\l('[Olb:.:.rshi-;,s 5h31\ cx;,if~ 0;1 l;l(; ~;\I1W d.:r.tt: ':-1$ UIO: 
tn:lsl,:,_r 0:- co;nplill~l':lt~!ry m'::'.iiOho.:15icip. 

(c) CO~!I'L1~~13ST,'..1~Y \lL~)nERS 

COfnpiil(]o;':nLuy rncmkrs slnll be persons who ltwe 
pCTf[)rn-.~d sn"ic{:, for :1 p~ri0J of 1:01 lc::;s th~li1 tW:."I:ty·b·e (25) 
),C'HS, :'<:' c:nplny\·cs (lr tilL' C\U:l, ~ilL! the 5.rml:-~ o[ a:l)' s'.I .... "h 
rJ..::r:;Oil, if J r~~s:':!"llt (.If th~ 5:-'11',1"; j,nl1s~'hold. h'l:=--'l'I;lS (1t::l~;rlcd 
sl1JU C'P..:oy tI-,;, privi!.~g~'s of till! Cl',lll ;li thl.'. di~ndi(l;l of the 
h':si,L-l:! l!lll!~'r ;wi.hori:y r;rJ[(t~'\1 11)' II'.::. BO:Jrd or i):r('dors. 
'fhc)' sh:..:1l bl'_ c\.e~l1pt Irol:l !llt::Il'.h·l::.hi;l fees ;)11d due';. 

C~l!II,i,i;''''':;i:d'Y i:~:;~",~·-:':~:::_~:?~ ~~:'~~I PY!'!!f' (H',l' Y":lr frorn the 
(LIte or i~Sl::l!"C'~' 

S\'ct ion 2. TE \{~.j I 1'; '\'r [O~ 01: :'.1 n,tI~Fh_';H IP 
A Illf.lllun::oi\ltt 11I,iy h...: ki'iii,:_:.~'i.!::::::. fe-li'.:: .... ':;: 
(.:1) A m:::nlbn 1:11)' :It ;1['.;' til,1(': \'(ltlll',~;;riIJ' TC'~i~~n by 

(~di\'('ril';'.:1 \\'1 iI1'.'11 n(l(i,:\: in tl\e S','o.:rd;I')'. 
(b) \\,1:::11 tll'.' SL'cll'Llry r{'o.:...::i·.'·':s l1olif(\·~ti'Jn of th' t\;'-':1lh of 

~ ml';ilh'~r, nIl' nH'f1',\'o:r~hir s!uU h_' \..'{,mid"'-In\ .!\It()lll..ltil.:.I1\): 
It'll'lli:);!l,·d. 

(l') Tilt H[I;:'Ird (d ILr{'l'lo;S m::y knninlt<: a IIh'rnl)('r ftlf 
condUCI (~n'm~',.1 ily (It,'_lll hMllll'ul:o tli ..... \',\~lr:lrl!'. st:11~dir)g lJf b.~st 
Llilel est of tilL' C\o.I~I. 
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j, 

I 
I, 
I 
II 
:i 
I, 
I 

I 
,I 
Ii 
;1 .. 
,; 
, 

I 
" 
" i' 
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:} 11":,, Hcu:;:t 0f !)ir,·r:\r.)f<; 1')" fc.';olutiun may v,~~, in Ihl~ 
l'h'\i~kt:! ('r S~lj:~'_'{l'l~ d':~i':JlJt,.'d by h;n III W1\: I 1<'., ;'t':;I(:;;I/ 1.0 
':-[:II!~~t~· Il\o..:nd.ol'(",I·.i:I~' Ii th~ {Ulltll.lcl of {lie' l;l:":I'lb~r 01 lll'i. 
~1"'I,I:I~':!~ k'f ~~r.·i('~~ ;-!~t: ... ·x\,.·t·~~!\.c to tli,' {'Xknt nu{ 1:':'~Y ')Te 
l1'~lrilll~r~t:r1 10 I:,~ w·_lrJI(:, SL1n(~ln?> ;Illd best inu'r..:sl of t:l,: ~!l:b 
{',r to (l~~a'r rllCI:l~)~·lS..· TLc ll'tm)ll:JilOI\ r.l:l)' b~:.dtcCiC'd by \:ILr.::'( 

(I) rdtJ"..i1 10 J ,:..::-rt pJYfn:l:t .'u[ rn:·fllt.<.'J".~I!P r~n~w;!l. or C:.') 
~~pnll \" lirh:r. r:)tl~c of 1~'jr;lln;:!101l b'..'I:::. m11:~.J to Dh1 l:-,,::r;lb:.-r. 

". ~TI~1 illJ t i(J::J ~h JH cr,~ itL~ [II:~ li,c;n:i'.:r, if i:1 ~:ood ~t:!;ld i!:? J.r.d 
[lot in ;lnc:::S ('[ i'.l1,,;:'l,~d to the Cllll" to a. rc:'lrll. of J:I;" 

Ul\:!.1n~:'d dl'::'S. C:';:lci.lt...:d on i! p;{1 r~113 b:JS1S. J,r:::'\·I'~~·~J. ;::11 
m~'rnl'{:I:,Lip urr.;;:. ~:r(! ~~r::;ndcrcd, 

Fr~TR/\t-\CE FU.:.S A1"\n DUES 
S~cti::"Ir' 3, Tt::.: <:r::o'Jr,t of lhe c!lrolll;l~ill fees, if <-."y, the 

.,rnClUII[ (,: t::.:: ~r!lit~:.l (!l;:':~ :or In.1st::.:r :tnd .l:,~o::\:d.: ;11~[jl·:~>::.i·" t;'L:': 

;lllCllHd {.If u=:,)sfc, Le~ ;);:;:1 1I·,t c:omlitl();l~ lI:l~\~r wilicil ~:~,:,,: fr.:e:s­
sldl to.:- p::irl 0r \'.'.~i·~:::d ~:,;:H t·,c es.(;>,blish.::c. from lir::t. (0 tli;:1~ by 
,c~oh:ti:':l (of t!~::: !l:JJ:C of Ulr~('~~HS. 

$cctiO:l I,. A:1;t r.lcr:1~::~r whose {!l!~S for itle f(lllo\' .. i!~? )',;"'3"f 

:lre not r.'cci,.::J hy [1~ Ci'.1tl 0:1 or kfor~ 1h::: {;x?i;;:'..tio:l (~2~~ of 
hi5 m~·.,,;I·~r~1;:~ ~::::l~ L~' d·::-m::.:(; dclir,qlle:lt. A dcLa\jl:cnt J:':::r::~1~"" 
.. h."ll ll;""~~ 1;0 I i;:!l.! to YU,:,:: ~nd c,:IY s:.."[',.':·:e of t!l(; Club J~i)y t·e 
~dL!c,.~·L: ItL ,"'1;::;1 l;~':;I:i)~f. :;U;-t)'~iit<.::rd l~·c,.t('f:l'lon t(~ ;,le ·':'~'I~.:lip 

~! ~ ~.~~:~.~:.~,:~~: .:'~~:';.~.~:;"f l~:~ ~ !~<-f:~.~ ;~ ~:~l ~l:~':l ~~'.(~·'.1;. :~'~i ~~ .~.~:: i~\l:~ 
.n In":-J ."'- i···· 'J ~ "',~ ..... " .... - . ',' •.• ,,~. 

(,j).~r.::;i:":1 (I; J:lr rc::r~C:::l c: p;;r:-;cL:ls {:;;:~i.:.:n:::::<:d l:y tl:e ~(;~:~d. 

l>TU-,TJ)-':C; S 
Sedi::m 5. AN~~Utd, },~EETJj\;GS 
(;.;) "fhc (:m;~::': m~~~i:lg of tlt-..': r:-I':mb('rs. (,[ 1he Autc;-:--:o1,ile 

n!.l.l or S('l;:~;::rr. C2lifO,;liJ 5.1:,,11 L.: h.::~id (,on th.!: s:::co:-:c ~.Ju~jdJy 
(lr ~,b;c1J o~ C;-.::-~ Y';:-'1.r. if r:ot ;:: k)~al ho~i,.:i:~)', or jf;:: J:~'.~I~ hc..'Jic~y. 
Ih::-I\ 0:1 the f::'.\t s:,:::c:·,·.t.!i:·L~ blls;!~:~s,:, {:;r;'. i1.t a rb:.::c to b:: 
C;"::ii~~:1?:cd <,,;d ~~.~ ty n:t f',oJ.ld of D:r~ctors. 

(1,) 1 h~ G:J.u of b 1Jsi;I'::'SS. ~h2Ll be dcte:::r.lin-:.d by the 
pro;::~;;::ir:? Of!I:l·'. 

(c) Vo~i:l;: u::y L::: by lJ:~l:(lt or voic(', Yoi:~ ~s d:;,~:'.;-n~i;-',,~ by 
tn.:: PI~'s:,ji,.~~ (,ff"::':;J-. Cll~"Jl,LJti ..... t': vOLin?~ 51!::!; flO! b.:: ;;]:c,\vt"d. 

11 .:-!. r:l~iljt..'::r d~5.~'::::s to Y0~r: by illC;::y, sl:::.:h r;c::-..:', ::J b:.': 
{{:l\ld~'';; ;·t 1i:;~ n:::.::i::::::" )IF;:::'~ ~"': :;,;t'n,~::l :'1' th.:: !'i:':lt.:" C~i;Y 
(b\~'l' ;:;:(~ fil::-;l .,.,.;:h t:--,:::: Chit· S~(:=Cl·::r}r i'Lut 1(::'.5 [;IOU, fcurt:::t'n 

'(1,:) ;'~{~;L!~~iG, t~:~::~lt!~~.~[c~[t~~:;,nf(:~:J:~~~'~·(~; p:o:o;i:-s, c~rli'~·:6 by 

[h,~ Clu~J S~'G,'~;'''' ,f'') l)::i:,,';~ nfope;I'., [Ik:~ \ ... ·ilh the: C!~!b, ~:L:l[ be 
l:l~;-;n to b~ 3S ;;.:~;,y \'e:c~s J:=; 'i:L'r~~ ?;C p,oxi~'s [,l.:;d by ili.'-a, 

S~cti'.)i1 G. t\O~qCF:' 0;-; TllE !\.i,;;\li,\L MfTTl\G ~::.:ii l',~ 
l1lJikt: tc. n:-:l f;~2.S~d m ... ;--dlc,· l'o(;t L::s:::. th:;J1 tilirtv (30) r.~:.'::; i;;. 
:;,h'~\I!(~ of t~'.t: r~.;:,'ti:l."", l\:c,~i~:;;. 0: t;l::": ·J;I': ..... lin~ j',rinl::l\ IiI !~j<~ 
fbL's El':i:lb~:~~l;p ~'l;t-~:C'~·~io~l ar.d m=~~J.:d to c:lch r:l.:;.st:;:r 
nt~r'1:I:f 1I~)1 l.::":~5 t:LlU. T:!i~:y (:ilJ) d~y5 in 2llo.'J:1CC of the LlC;:'li:1J; 
:!.lull 1.:.;:: !.:: (:,~ i~>:l! f';ot ICt~. 

The. [,(.tice .s],,Ji C(.).!:l:n I~)e foUo,,~'jng: 

t. 1);),(', tir;::t:. and locali,"'llI of t11::: <:!!nu:::d mCd::lZ of 
f,1cmh,':rs. 

2. G<:fLcr.!l PlfP0<'C5 uf lht: r:1sHing. 

.3. ~':Hl1:::-S {.of no:-ni.'1<'\:s. s·~lcct~·d 
COIlll::i!Lcc or nc':"i;-I;lt(·(~ by 
lJ i 8~: r;';,;1 i :::;~ 1 (: (. s;:: J ~ ~,t ~o ro •. 

hy tb. NOOIli,,::lir;o, 
pdi[ ion wi[;1 '~)1 id 

S~'([:,1;-,7. Sl'r.CTr\1. ~.!EE'iT'\GS of 1<l::.:!:,h~:r:i m~(/ k: c:.l~ .... d 
t.y 11,.: Ck!ii:::];1 (,f [;,0:: f:f':!ll'L no 11(.;: di':;f;lt'lioll. ;,n:l ~::I::il t·" ,:-,1',,'([ 
t'y tk· Ci::1i~I:'j::n ('of th~ j~c:,r\l ~!;10Jl n'r!ll~'<;( e.f t\'.'~I-t:lifl;S (',fJ d 
tll,' Il('~·~d (l~ f):;-~'l:~CI,::; Cj ll:<'I:l pCL.ition \!>d \"'i:h t:it' U:....b 2::l~ 
~!~n"(l t') (Oill.' r:lCtn! (!':'~) of thc JKJ),n l:l':I!~h::::r5.. 1':1:;: 

rlJ:lk· ... ~:L·il 0~ :,0:1,': :::!d !l~·~ cO~lduct or si":.'cd llv~·ti:l:::) <u':i b: 
::. ':;.-.-,;:.!~ l'll:.~'. Jj~.::~j I,: :)(C:L~"':; :~ ;,jld ~~ L-.r /",;;'.::;; :-.~:~:;:-.". 

.~'\~i\l:1 s. /, 0U():~lJ\! ~:,~!~ '~0i:~: .. t of fi':C' p~'r(·:n[ (:<.-;) or 
l~t,' 1;!.~,~," r,]~·mL.<!s I':':~~';\t 1>1 ~'(T~('n or by pro\y ;:.: .... r'~' 
bu .... in,'~.:. 1.1.1)" (,..:' If:~i:~:lded J{ ~Iny r:lI::l·lill;": (',f rll~~lrd'.'rs. t:n:.'-:;·; ~ 
"1lI01t:'·1 j.; I)r ... ·.::~'!li. 

II':' t::~· :tL, .. ·r·,~·t::"~;: (:uer·.II:l, b)' ~l m:,j[\ril'/ n,t·:, th·,~ ~111':--:;b:J5 
P[~'5L';~; ;:1 i'l',:0:t 0; t",' pr ....... :o:y illJY :lriJ('I,rn !he r:I(: .. tHl~~ jl..::r,1 
lir:l:.' 10 ::iliL' \· .. i:iw::t k:';::::~ I,o:i..:,~. 

S.''::li:t:·, 1,. "'111:.: H.",:.\ (.f r!j'L~C~(!rS 1I~:iy ;)jlp(Lin f .1:1 n:c:ion 
C(Lllllili!t··: \·rl·:s!~~:r·' (,:' :1 ('iI 'Iirlll ,1\ .~j.d l""ll kd~·)l c:...:,;.,>, 10 

:'I~ ~~~ ';~':: t' :~;; ~'I ,'I ~:,l~:~ i\;:! (L;~ 1 ~ (! "~~~ ~;:;Jl;~ ~ ~~ 1~'L:1 (; .~::; i:::~:: c ;J~" .-11 j: ~:' ~'l~ ~.::.:; (j 1 ~ 1 ~)c; 
r: Ll'l1lh:r .. 

) 
" ' 

Or-FTC E J:S 
~;ecti(':l 10. ll . .' dfi"l'r~ (,f LII'~ ('Ill:) s.!l·dl tl'~ :! Cl::J;IJOl.,;l or 

Ihe n(I:!r~! ;'rd a Vj:;,~ CI:.llllI.JOl of tl:.:: !!()jrd. L'J':!"! (If \yholl1:..,.1-: . 
b~· ck .. :[.;:d rlom l~ 111L:1:1J;(r~ uf [It(: lloJrJ or DI:;·(j(ll~ ,1:H~ "~;~ 
!:oil:l\! ~uv:" wilJI01.lt C();~lpen'J.:.Jtlult. ;In:! su:·!t ;!cJi:iull~'1 (':!·i .. ~r.., H 
hl'J',·inJ.f[<:f (k~i':I\.Ito..:d. Tllc[1.: ~h::1:1 L.::~ " l'r~·~ido;!.lt, on..; or r:~Ci~ 
\,i('~ f'resiJnlt-::; ,IS. (!cs:;;n:tted ;llllJ t!~'')crilJo;;d by IlL: Ih):>r-i, 1 

C e11-::-r;,:1 COlln:::.d, a 'scuctary. a lJ~:I<"".lrcr ;J~ld t\~~;i~:.l:-:t 
SLcr~'I;lti,~s .)[Id Trc-;lsuJtrs: ;IS. Itlily be (h;:.cI;lCU 11C(.~~:;::IY lly {~e 
ilOJrJ or Difector".. 

TLc HO:lrd :::of Dirl'r:turs Sh;l[J (~::'lern;i:lc ~nd E-.:: ":1\.- \,1j;;I:~'" d 
thr. off:,'C'rs. Th:::. HO.lfd (If ])irl'c.toLs ~.h::dl t.'li'r.l [}:(- rewli .... ~ . ..! 
offi:::.-:.rs of the CIiU :it t1ic ri[~t lil~~di'l:! (,~ s.liJ ;:;~l:lld :lttn I!-;c 
2nnu:~t m,~ctin~ of [:~::Tll:(,i:> ;~I~d ~;.'!id or[ic~'rs S;,Jll :;erv.::: llft,tr the 
lb.::lion 8nd ql~.)h~i:::;:ti011 of ll.leir S\1CZ:C~~Di'S . 

Seer.inn II. A p~'r:.un [;-::':1}' .n(::'t ~c;rv·~ fo. more (inn ty,-o 
S'..lCC'{:;:.S;'lt fJ:!l b.:rms .)5 Cl~liril:::n ~)f the i~rJJrd. If ;>. p~'r:',OIl 1-:':-:5-

~a\'{·J two f,~ll krm~. :!5 Ch;;.irlr.~jct of th·: Board, il<": \ .. ii] r:ot t:~, 
cli~~ilJIe fOj ei:::~tion 4:r,;!.iH tllttil two yo,s h",ve el<~!'::i..:d $lra:'j': his 
13"t f':i:-:" ." ! 

SCCtiO:l 12. "fhr: Bo::.,l! o~ Dir-.:ctors' is ht~r{'by ~1l::iiOri2.d 10 
elect ::::ly p':.r::.on \',';;0 II::1s s~rv(~d en t;~.:- B':')Jrd or Dii~;:::t(w; to L:;c 
posi!~'.~!1 d Hon")!·.~r)· D:re-:::or. Such j rnr.(~~J~·Y i)i-~·,t~l; :.:::J!I ;:G~ 
be. a E':':mber or th~ H'.)~m~ of uir<?ctors, nor h3'{t:. ;:in)' of Lii!" 
(lOh~r:; ,~r;0 G'Jti~5 v! 2 D:r<::stoL lit~ ~ll~lti b~ r::-:li:~C':.l L::..l .1t1::::',c 

.' ". , ,'.,' . ". 
hl";;;;l\",.:' VI LIn.: .. l·oJ,,1 "'L, ~;.II." .... ,\"'I:' "I'~, ':';,)' (..ViJ('.lh',-~ li.o;:(;:<.;, 

"nd 1:,<;,' tc r.i":::,, 11;~: pri·;l!~.!::::: of t;H~ floor ;It ::-;1)' :SLlch r<:=-:c-ti;-::!,~ 
,Lut ~hdl nul b,.! t:nlilL'u to vote, '.'~ 

Section 13. All VJCJllci::::s which occur in i'.:lV of tbt~ ('rfic:~' 
of th~ Clt:u rctay b::-; [i;I,:o by the Ho:nd of Di;cctC1S fer [i.e­
Url~;X;)j:~'d tcn,"'l, ;!rlG $:lid. Bo;nd shJil k: ... (~ po\'.'c:r tu rC:ltOv:,: ~:'If 

officc. b)' 2, lWO ... ii1irds vote. of th:: cn~ilt ,l1c:llb::;s!tir of [tt'-

BOJrd. -:-:-~ 
Section J.." Th\~ Ch;j1rm~I;1 of tbe 13o~Id s1'.211 pn.:si'.!c ~t :::]1 

mc?ling:i of t:l:::: Board (If Direclors. . ~~. 

He lil;:'Y :.":pp0int such s.p(:ci~l eor,lmiti~r:s: 3<; b::' m~)' CC:::-:1 .; 
dcsirJ!J~e to stwiy <-.ud rq<Ht l1;1on ;]ny mattel of i:l!(:.:~·~l to the 
Clllb (1;- its J;1{;mi:;rr~. <::-.. ;:.~ 

At t:1C fil:;i: n":.!lJr l;h~dj:1J, of tht: to:lld of Dir::::d()Js U1,~ 
<Iftc! l:,:":;1 :j:-!JIl~.:i.l' cl,::c;;()fl oj offi:'c:rs, 1:.:-- ~;'J:] .J;);>:=o:rd (:(: 
[o;k)·"l.l.~ Sl:nl;lr:~ ('v: j] 'ItL:, ~, COVIl;'(h:-d or l'C~',1 ~,!~.l.b:r'. lo 

~;c ... ·(' for nil: (.r,5t:i:~g ;,'t'(lr, r-.nd th~ Ch.~jiln<:n of c:!'.:h: 
(J) Pt:t,J:(. S ·j·ViCl'. COIIl!L'l.ill::.:e 

(2) Fi;F~f!Ce & Audit COiHj~littc~ 

(3) llighw;:y l.:. TI:'t15[l~J1[:lliQn CommiUcc: 

Cf) lh:i~(~:lig CO:;H!ili,:::'~ 

(50) ~,lnitLtf S["n'ic\: Com rn ittt':C". 
SrctiClll 15. Th~ \':cc Cbirrn;m of tho f;o;nJ sh:dl ;;,,:;\,;[ 11;e 

i, 

Ch;::i,j'il~':l of ~h(: hO::lJJ ill tI~~~ di.:.c!l:>r~;::: of hi~ clut o.:s wL'~:l c~::~J 
tJPon <.:-;.J in IllS (.bs~nc('. Sil:ijl w(,l~c~d to lilt":. f:.:nci:~w.3 g.~' . 

pcrf:'.;r:i [1:::- duli~~s w!lic:'1 \vm:LI vc fC[]l:ir~·J of t:I': Ch::.;i:m3Dcl .>.: 
th~~ l1c,~rd jf b; w~~r;:-li[(,s:':llt. ,::..::<~~J 

S~cti-:)n t6. "fhc l'f/.'s;.:J<.'.i1t s.b:llt 1\a ... (: ~~~~n~r;,1 ~1JP~To{i~i():j (.·1, 

the bu<;inn:- of lI,e Ci'.Jb, cf cH its. d~'p::rt~i;~n~<; ~,;:J 
Sllbd~';1::1 t Incflt:", 3 nd tl:~' c:n plo.':'.:;,.>~ th·~ re-of. I k ::':'l:l\l [';1 ~,i n! 3::;. or 
\:tt~s:,: tZ) l1i;; m2inLliil','cl, ~!:~:HT1;~r;ak ~'~:rOllnt~ lfhti';~' \0 t:.~ 
fi:1.);'.·~j::l con,litiull (If Lh~ Cd~. Ho:: ~)1:d\ r:::;-,o;t to Li:e l;,xlr~~ ~.l 
Directors !r01n time t(l tiLle ill T:-f·;-.,('ne. 10 tr.~ r:O:J; • .:::::.J 
cO:ldi:ic;n of l;,~~ Cluh ~Ind lh~ :'lti'filics ::r.l~ PH,(:::::!ur-:-;; of ~:-:.: 
sC:\"~iJ.l l~·:-.1ftlil::nts (,f ILl:: Cll!b. JL~ 5~l.l;! C~'.L~c:. to bo:': kcpt .l 

co:,("·.:.\ rei:'! (;f t;,~. l~"~'f1d"'l~hip nr [;1;." Club, bu! in lit,' in~t"Jc~.::<. (1[ 

t!lt: rr!c;-;1·~,(:.~];it1 ~t:;dj 1;0; :'.i"c ~·:;:C:-:j. (it::.--r;;:0 fel :1f:)' [~~.:1.'i-:~ 

'vh:I:~:,::,:v~r lInk~.s f(."(F:i:~".j l!~" th,' H'x!d of ]):f~'ct'l;S. 11..: ~.~ . .:J.Jl 
alc:.o p::"f"ri,l ~lI;-h n::,"r r~l:l;t''':>~ 1,·.,1\.' !,,, i:l,i,l.-I"'ol t0l·.:.,c:;l:":~ 

o. lll~ly b:: J('(;ui~~d oi hi~1l by illS j;0.1j([ 01 J)11,·ctOfS. .... 

Sr.:Cii()n 17. ltl'~ S:';CI~LI1Y S~l.,l1 k{"~t" lrll:.':: r:-.;,:oa! d :o.!.! 1:,,,," 
;"I('Ie; ~r~;: nf(;"CI'dil~'-'<:' nf :11.' l~l.~r'ri,,,·<; nf I:..::. r!l:ll :':I~.J ot l:l::': 
1Il~·ctir-:~.) t:f l~lC Ij:j;!~d of D~rn·l(lr:;. ~ 

. lh~ A~',i~12~t S::·,r~.'~.11 i,':' .~,'l:]a a::::ii .... t !Ill: S,~.cr::".:,:r:~ _~.n~.:~:,~ 
dlscl:Jr:::~ (If h~ G\ltl~'~ \',h':I~ c:~,kd lIi10fl, ;:llJ tn hl';';)'.h~'h .. --,~;... 
~1:C(~'C(: [:J th;: rdr:.cl;l'I'~ ::!nd j:t:l:'orm 1:::.:: dt:ti,'So WLI,:l W(lll,t. , ..... 
IC(llli~:.:d or 11::-: ~.·.~;.:r("l:I~y i!' h:.." '.'"l' h' PICS-C;-;t. .. \ .' 

S~C.ti011 l.f.}. T:I .. · ·rl~·:!'.urL'r sli;.]; 1::1;',' {'1:jf~~ :1:1.1 cu~llJ''''YI ~,[ 
<tlld 1"'·1"",,')11..;,:'·1', f,ll '!~I f\'i"l" ~Hl'.! ~~'ctlri!:c:; ol It,~ eLI:I: :;r;".:1 

::;c!ll'r~l ~--.,~ri':1\r:l :;H the dilti;::;'in..:idl'lIl1CJ till' ofl~C'::: ()l·;·,ro~ .. \!,' 
::]1,1 SUC;) ()I'I.'r r..hltir; ~L; [10111 tilll;.' Lo lillh' l:ny :';,'. ~I.,::.J::!·"· 
him Ly j],e C;I:1i(111:1:1 ,'r l.y th,~ J;o.rrd (Lf lJir(;r.ror:i.. 



·rlt~· A~ .. iS[<lnl Tll·"~I.)ll"JS ~.h;!ll 2',\i:it TrC'.i::\urrr in the 
oi, .. ~'I.,'il',~' (r Lis (i'.Iti,:s \dl~'11 cd:lol 11 IlUJI , ;!JHl 1:1 IJJ~ ;jh'~"n,(' ~h,:Jll 
$[' .,::,,j (u lilt ft.m,liun;; ,'nd pofo!!:! II:!.: Lluti.',s wi) h wo;;ld llC 

",;1 of 111-'::' T}~-.,qJr,·r if lit: wac }!rc'>rHt. 
Stcl::Ir. 19. 'J ];1; Ct:~t'r.:d CeJ11IL"1 ~!I;)ll fi:1\'L r,\'II{'TJ.1 

s~'p':":r'.-i"::':l c,',cr Il,!' L;' .. ': :lrrJirs (If \11-': Cl,,:I. 
S'~(li0n 70. 'rho \'j'-'l' Pr,'..,il!l.;!1t~, ,'l<.dr':r.nJ[ed ;;nti ~~l'5:::TiL-d 

hy 11:-: L.;:'~.~. ~ll;!.I1,;""'.I..,t lh,~ l'lc~,iJ":I~[ iii li;e Jj~.:!!;.,;>~ or his. 
dl1~i(c. ;~nJ lr, '!:.o C('i":~ ~:I,d! ha\'c s'lr'~T,·j',i(':1 over 2fLlIS (If [he 
Cluh p(::l.;,i:-,i:\~ to ~,U{ 1) 1llJtlns ~IS. rJ]J)' lJ":' Ci~l"c1cd uy lhc l:O.Hd 
or J) i; cclu! S Dr tht: iJl ~si,-k r.t, 

D:]( ECTOES 
S-:cli,)11 21. To be {:~'~Cl.('d .::r Director of the Clllu a person 

sJltlll ~IL: 

I. /, ri1Jstcr r.1C'!:lk·r; 
2. A r.::<;.iden[ of :h· tl"lTi:Ol-y st~r\'ed by lh~ Club; and 
3. l.('~,s tn:m 72 ye::;~ of ,"':[;I.!, 
A p.:::r~:-':-: {'~cctl'C', fn:-',' conlilll!C [0 ~(,T"'C for his fl.1J 1(''1',,1 of 

offite ;·L:·,,:,,;,;,--.h 2~(;::\riil:~,; l:;C 2~;~ of 72 Y(,,11:>, 

1\0 J:',~jilL~:- ::']1311[,:,': ("kc[cd <t Dir(;clo~' i:-l:is.lll!~int:s.;; <:omi"ls 
prim;'] )1:: of til~ n;i;.dd.:LI.lIj;l~!, fj;l;'JI:.::j:l~ Of s(;111:'I:~ of 
all(orneo;l:',::.; pr(,juc:I'.~: or ::,.(·Ilj;l~ r:;::;;tJhi:::: or oil pioducts~ 

(cm!rt:-:::-~:!'~ r(I;'GS or 1 Ii."',; [',\' ,1yS. 1\'0 memk',r s.'l;,d~ h~ ('~:::c;c;:: ;,s a 
(:ilech.::r C~ ('(!~iI;rH':::: 10 ~~'!\'l: if:so elected, i: ho!Jillg ~~ FcC:cr;:I, 
s!atc. cC'J!,Ly, O~ ci,y pd.)ic ck~c,i\'e of~ic(;, 

Ti!(: l"··';F'~'S~~ uf th\· iO~~~0!:~Z is to n:::;",c'.'c 2,;!], CG;lfiict or 
inlClcst ?:,.J iO j:c.:p ra.:: (:t::';' lre~ 01 politi::::;.!. 1;(:5. 

-.., . ,'r . 

c:oun1k~ c,tL'~r 1~'~~ tilt' (o':_/;';'t'~: !j':,·.'~.l;~c~;-llie r~~\;i~)~,! rLl~'~ {If 

blisir::s~s d l:,c Ckb is lo:::;::1L:d, rxctpL tt.;,! if ~ l::;r.:;::lOT ll?:;~rCTS 
his l(:-.i':~-:-.\:"[" f,~)m ."L'rl, cnur:tv to <-:nolhcr cO:lT!tv v;ilLil' ill:::: 
tcuitO:'i ~-2l\':::d b:.l ti:c Club ;;t ~ lirnc: \'.'1:I::n bur {-)lh::~ ci~~C~lC!5 

·tesioc (''.;i.~:';~ 5.U~;1 r.()un~y, ),':": :-.hdl be decmt.,J c;usljfi::d lo s:-rvc 
lh~ b<,hh":"'~ of h:s tc:m. 

Scct~0n 22. TI:t llI~~'lb::r of dil['c~ors of (]lis Cor}10J'2(ion 
~ball b,: L:-': Ls:. ti,ar! nirl':; l~or more l1:;nl [i,'eh'c 11l1t11 chcJ~,:"c,l ty 
2m-en:':"~i,t (;~ ,:::; /..rli·~I_-s (Ir L..::orpCI[',,[iu:l c:: by .2 hy-1J\· ... ciuly 
;>(10;.-..1;:-0 1,:" !lIt 1!H;lj"'!'C~~ ;>:;lt~n6i~:; thi3 s~(::i~J!L The ('x~,c:l 
JlUmh::1- d rli:c:::-:(ors -"~~2;1 L~ [[-":"::'Q frc::n time to t';r:lc, wiil:;:-11]1(' 
limits ~:-~ '::i~!::d i:l !h;s 5(c'ic.:l, by.a by-law or z~:n~;::d:,H'Jll t:l.::rt~)[ 
(illly ~';:;::';":c.J lj' 1 h·:::: BOJ!d of J)~rectors._ 

~cc Lio:l 23. T11(, CA~ct llLlm;:-:::r of (:i;·?.:tors of t1li~ 
{;o,poi~.:i8:-r ~:.:Jil t,e t',"ci"(' L'r.tit cll~n?t",-;: t:y ;:;. by· Ln'.' Of 
;,mcnd:-~:'~il~ !L:~.::o: th:ly <-copi.d by th~ nO?_lC: (,f Di,ccto:s. 

~('("li'J:J 2'L Diiccto-:.; ~h3;i be ('1c'Ct::d :::t i!tc ~:il:iu:d L-,f'Cli:H' 
of m~hll-:"S f.'H tu,;,s 0; tlll<.'-C yu.ss cn, or until (ketion of ljl'~·i; 
SUCC(~5CiS. 

There ~11(t1; be 1:lrcC 0) clJS":iCS ('If diT::'("t~)~~. blCh {~iT((lor 
w'lcn C~~( l~'(~, ~,~:,·ll be:. ce<~':-I:!lo;:J ':!$ of I::C cl?~s of lh~ ;)M1i':l:i:'l 
)'cu in '.-,;~;~:~'; Ls 'lC,:11 ('.r (::',-::::-:: is fixed I,) C'Xl'::t:, At (~ch ~.;',jlU;-d 

l1H'_eti;J~', (!,:: r;1~'r,-,h rs ~h:dl elect a numh'Y of C.il:.::c~or5 l'[l'.Ic.l to 
the IHl1.1;'{ r of di:ectors jn Lh·.:: c13ss w!lo:-,c t,:'rr.l~ ('x[lil'c: ;1 51!cb 
m{·('ti~:,~. 

1.( this t;T':1C {h~ r~n:~nt [~1L::11b['[s of 111,,- BO:i~d of IJirntors 
,a~ ~:s.si~l:d to clc:ss::"s 25 follc:·",,"s: 

{''-/,~;S OF 7(, 
J. rc;;.-;J~\,t··;;(~c;d 
1< !~{':\ Fe ~'r3rd 
Th0:1)?S L. Lowe 
Wi'.lt~·r ll. G::l;~en 

CLASS 0" Tl 
A./~~~:{;·lT~;2!1-
Mi!yn2d J. TaB 
No[n~:'n n~:d:n, Jr. 
Roter S. \Voc,lley 

CLASS or n 
Flduirk G. L3d:i~~,-j~'~-----~""Jb~d C. Pntin 
Jc'~~p1: !~. l';~.!t WiHi,,,"!j~1 ),r. G;::rl,lr:d 

E('('"11 ]~~?~L{'r 1:H'rnt'C'r :.11~1l be, cnti!bJ Lo (";1::,1 on:: \'CJtc In 

PC'l!-.O:l (:~ 1',y T'10~:y, ;:5 p;c:,·i~~..:.J ~n S('cti':':i ~. fc.r c;,::-h ofli::c 10 
b-:- fd;~d, -! ;;.~ pt':~::::!l:;, CCj~:::i ;;1 ;-,1>;,d,,,-, :,-, tLc j',!:~',i~-,;"r of offices 

r;" , j,.-t(j,';", ;i,(, l:l::i,t·~[ ItIH!I:.':'! III ,p" .•. ",,!:!ii {d· 

(, .It'd c1:-.::d. 
S~Critln :5. l:O.'.n."t,\TIO:-;S OF j)JnLCT01~S 
id :'!ly J.l~'ui:;;~ (If 1:ll·~:~(](,lS. no j1clson ~!I;I!1 l~e dlZ.ibtc for 

drcti;)l1 ,0 :L~' i~(;;'1d Ill~k"" !1Cl:IHI);\kd i'1 ~CL"()I'd~fI({:: Wilh tlle 
lHo..-is!::";'::, {If 1~:~" ~~'~iiC~Il. 

(.1) /d \:-;:<,1 J)i::·~ ty (9i!) l~;jyS in ~.dV:\r.I~C (If Ill ..... d;;{(' of :hr.:: 
ilnm'::l 1:~C2,i:l~', t);t" CI.;,i[l:l;~n or l:IC ll(),'I,j ~:I~·11 ~rpO)!\t :1 
l~0l;\=:':"~:":, Cp;nmi:to.:<.! (()I:lp(l~~'d of (,\,[': (S) l:;;l~!cr I':-,.L';ICh·r-; of 
(1;(:: Ch: l,. 

. 'rhe h'OllliJl:l[i;I~~ COl ,11c-e ~,kdl <It I~:~',! ~;ix:~'-rJ"'C ((;:i} d.I)," 
pn'A to t!:c 01 11 IllU 1 mcdirl~ ~uh[:111 (0 1)1<': Sruct.,:y :1 li',( ()r 
nOl1.j;;::cs whic), :_I;;~Jl (fllit.lin :1'; 111.111)' n:J:IIL'S ;1\ II~':IL ;;-rt.' 

tfir{'cl~;J:;' to ill: l'kclt"u, 'fhl: 1l,IJllC';; of :;"JCh ll()llii;;,'~'') ,::;::1 h~ 
~h(J',"'; U:l the t',~i:()l (if li:erl' J(I; oliler 10(';\:)1;:\::,,;·:,,) )';. 
nO;l;i;).;::'~;! by Lh~ h'c'I'I.:'I;diw; COI':l];,itlcc. /\ lII;j-;ll'1 1:,\';jJ[":r 1;1;)',' 
~Ul.'!~l~l {:.~~ ));llflt': (ll\,,[ qU:I~dic.lli(':I'_ or :t nf)l:i,.I:·f,:, ttl Ii::~ 
f"\(.l,li:!:,:'· r; COrjI111illl'\~ ro~ tl;~'jr (CJI:\id'~r;JI;~I:1 by ,qlp~dYl:l::-' ll·.:: 
CJuiJ ::;'c;:--,::.;~!ry wilh the Il!:ce~,-:-';Iry i'tj'l); J!l:1 I Ion. 

(h) i\'omiJl;!tiOJ1'; fOf the llul;ll'n of Jil,:ctor~!:i:)~ 1,-, !.~, r.::~-d 
at sl,dl <_n!HJJI m("clil>~: m:!)' ;'is() h: 1l1,j,k by rcti~fon. prU' ... j~'r.. 
t11;;[ to be .... (!!iJ ;iny ';l!ctl rdilion !el[ nor.lin~ri(J:l ~ldi t,·,:: (l) in 
\~'litiT:;-:'., (;) delivl'fCtl 10 1;,:: S::;::rei;~ly;d 1:';;1:..t ~ixtr·f:';"l- (Vi) d_~)'5-
prior 10 tllC {~3[(, 0[ the ;,l1rluJl mcL1i:'I:~, (3) -"i[~llcd by 1:1J',!l'r 
111(,[:·,;-:·'::s whose ~i;:Il:l:1,tl:S ~h;J!1 ir,1V{'" been (d:t211~~J wj[:Ii:J C';~e 

hllll,llC'd (w~r:ty (J ),0) (bys of 1111': rr.q~liH',d Il:o.k [0; fi:i~I'::: L~'! 
pe!iti,~)~~ ;>!i'!.h thc S!:c:rdMY, :l;Jd en s.;[)H.:d by IlD:-:':l"i" lCi~r:lh~rs 
W'lO :~:l;.ll kl"'C ~'()[i;l;:, ,i~',hls ;o! 11,:: tillle or ~UC:l r:l:livn)" lo t~e 
SC-Ctt1?f)' ,~IlJ who s:,::I: constitute- in numhcr twl less L:~.~n 
(l[H'+tL;It~! of one peru;;'lt (.!';{-.) of til(: (oL:}1 rH':nL':r of m,'5:~r 
mClr.~"~JS in [;Qod ~L!n;:.·in;~ ",t 11:~1 tilile. 1']1(' n,,;:),:s qf ~':.!C;l 
r:o;;,i;,~'C's shedl be: f'.I!Jlidlcd to <Ill m::::;LeT lilclilu::rs ;.-:. pro\'iJ:::_: i:l 
S~cti;~!n (., <:nd s.h(])i be: ~hO"'ln on the b:;:];ot 35 bcin"_ r:G!nirl]led 
by r~ti~i~rL ~ 

(c) A m:~s!a llltlnbo<.:, mll)' submit D~hcr llomin~tions (,:,j the 
cnnu;·,l101ccti!1g of the Club, \,'hi;::h (()~',dhc-r ",-itt: !ilc nt'I.I;;,:~~ic's 
~~~C;S .1,:--, :L~ r':.O:(lj;l;-;~~ng CGlT,mi:lcl': ;olhi loy r:diliull ~L'.:j te 

. ,u.co..: l;i',),1 <ll !>(lll.l tJI<::r.:lJil;;. 

~:.,:.:;~.:-, :':C. /.: .. III' 

Dirt:cl0;S. 8S- 5.uch Lt:fl11 is C;tfi:l'cd i!i C!lif{;mi3 :;,w m.J ..... 1:(': (i!"tG 
hy ;:J r;l::;jO[lty of (],C .r'::iil~;rJ:nE- directors, 1Lou::;:1 1..-::·ss. t:l::~; a 
qLlO~'u:i1, 

"I ;:,~ D0Ud of Dircctor:::, <~t (11,:::: !im(': of fi:Lr.g 1:1'; \""C;~;l::y, 
~h:"l! dC<:=:llalc and <!ss:2,n the 1::;\11 ci,~-::tof lo.<t cl.J.ss..Js {!dh.::,j ia 
Sectio:l >'i, 

Sf'::.[ion 2.7, r..q',:Jbr n~::dinfS of nl(~ E03!d of Dir.:c:tors 51,:!!] 
he ht::d ;~1 (11(: officT of lk: Club, ('f:.Jt <-::il)' ~~.Icl1 rol:.:cc ;::~, )Ii:~:,' h: 
dcsi;:':,;,ld by t:1C Ctu:rr.vlI e,; the l.i:)~::rl, at l:·Hce·thi:ty o'(L)~~: 
in {]1C' i,rtt:rnoon 0:1 the nlil d Tin.:rsd:--:,;' of c;:cll r:10)llh. 

S~c:(i()J1 28. Tlle C1IJi;:I:~'i1 cof (hc BO;:tld l~l:lr ('.]11 ~,1'!.'('i2! 
1ileclir::,~ of l.he D[!:1~d cf f)j;'{-;::!N~ ~It ;, tir;lt: <:;;d p12c-\?: 'to ~',e 
df:sif,:1:::,~d b/ t11t', Ch;,iTIll:"~ ;:;l~~l J:l'.1st {:;~;[ ~ spcci:l! w~l~;;n::" ~1~:)Jt 
the wri:kn n ... ,cF:c:~t of 1 ..... '0 J";l~""b~:s or Il,\.; ];(J::id. 

$i.<:ll01"1 29. 'fh!:: SCC?ei.:llY ~h211 nfJl:1Y c;~ch n:l'lnk-r of !l":~ 
Bo:;!(; or Dirrc!o;-s 0f ;, :-r!l'ci:11 1~1~di;1~, by !H;,i:ii::.~ 10 hi~. L,::t 
kn(1';'~1 r'3!'t ofiicc- (;dd!.~,s:" pc:rsl';::',e, p:t:'p2iJ, "'. ic2st [WO ;:':':"::'$ 
be;o,(; ,':';,-' ~',Jch mn::;i;l.;o, a wrilk,n Of priLLt'O 110Li::-:::: t!ICn.T'!-, 
f,i\'j:l?, t:l~ tirnc, pL',:::,:; ,~J",d ebj~'ct or ~urll r;l'~cli!:'l;. SpC::':::l 
m~~ti:l~::;' InCly be t-dJ ~.: ~.;ly time or plsc without notic:,: L,:' 
unJr\i:~~(qJS CO:l~CJlt oi :L(', r;()~:td. enLered in i!!~ I:linl:k~. 

S::ction 30. Any ~"~Ljf}n !cr;uir,'d Of pt'r .. ;~ilt('d [0 be t:~ko:::n 1:,:.­
tb:' E;0~~]d of ])i!c-ciors n:1Y be t::kr.ll \':il:',Ol;t :J llIscli:1'~ jf ,,:: 
Jil::r:~~>~IS. of the J10nd ir!::,:;, .. id\,:~!ly or ctdk;::~i',,,;ly (o::;':::t i:l 

wri!i;l;', III ~':~ch :~ctioJi, Sll(.!: '.-..-rjl~'~:1 cons:.'n: or ((';I~:'?l1S -<,~:-i: U2 
filed y.-ilh 1IIe l;oil:'J[~'-" of tl:e l';Clc(,cGir:~',s of llh' ]::o;"d. S:,,:c:', 
<'Icti0Jl hy \,.'[;t1c-:1 C(lw,cnt ~.:l':':! lr:3.'.'~ LllC ".-2]I:e force :IIH~ df::c:'::5 
a lImnir;H..'l!S vole cf 1~l(' c;,:::;C(Or5, 

5~,ct;()r; 31. FivL: Di:'n:ln,s S:l,:n c(llls~itl",tc ~: rpO,lJrll. for !;,<:,: 
tr2Bs:>.cLi:m or lwsin::ss, ar:d nTry ltSo:uLjon l'~!S\(:;:i by:,. ,,'O;L: sf.1 
m2jo,i:y cr di,c[:!m.~ l';,'Sl'i:l \'.1:[:>1 dll!Y .:'.',,>cn~b:l'd s!j:-li L~ :{ 
vali\l, C(t:PL'~~l:C i,.:..:L tJlIl(:s~ ,(', q\:Oillill i~ !I I·.-<·cr;l , 1:8 1:~15iJlC::"'j r:uy 
Ltc tr.?'I,'-,;,'~lcd. 

S{'clinn 37._ Tbc BOJrd of Directors lil:lY ;:ij)poi:d ::!n 
AG.-, :~o:y BO:'.Jd \'illich ~l,~!l cO:I~:sl of o;~e or more :;0::1:'.':'1:5 

rc~iJi!l'-: i'j (i:ch (()llnly in [be tcrrit<..,rv sl'rvir..:d by 1:1¢ 
A\l(('r.I;)~,ilc Cl'..rtl (l[ Sou:Lc,l] C ... lirmni:1. .; i:c' l1:l''l;l!:-,',<; ~,!::iil l·:: 
JfClljdll~"l"rr~~'(l Ly !!lO: CL:,irl:I:~;1 of the i~o~j[d ':-!l1d ::'~):I~l ~crY:':: fo~ 

Lcnlls (If t;llt:C yc:n:.-:, bla lor 110 mo[c :L;:m two co~-.~t'c\I[j __ T t~·::~:s. 
~i't.I ill": ';:J-lPU1llit:li 3 1 Icr.:li'n OL tile Ad':i:-.tlJ+), Hoard, ;'. fl'bOil 

~h<~H t~c: 

1 ... l'P~! n Pl,''',I1',:,!·, 

2. ~1 H'-"il1t'nt t.,f tlio:.:- C(ll;,11y (li3t he: i5, flpP(lintctJ to Icpr('~nlt, 
?nd 

3, k~s !h,m 72 ),('2.15 or .:-!'::.', 

Ie .? lIH:Ill:'rl" (l',1~C'S [0 be ~ 1ll;;SICf 1l1l'n~I,t'r or I!.':l'>fl'~s llis 
[l'~:(!e)~cc ff(JI~L [~,(: ((IUI"::)' (If his ;!j'pOinUD(,JlL, JI~' i~ di<!11;iI:t":~"r 
'r('m nf::,:c. 



Ttll~ I'H.'~iJ·'nt <;l!J!t PICP:lfC :IIHi m;)!r.Llin .1 SC-qlH.:IILi;d 
'hr'dllk for 1:11,.' 11,.'rlll~ oj (lIfl"':": or till': /lll'lill,,'r,; trull} e;!t'h 
,Ullt'! ~'! 11;,lt Ii:) 1:,0'1,.' [~I;III (Inc Inlll pl"T ("~'1I1"11,. sj'l:d: L'.\.;'i~;' in 

1I1C" ~:ill1~' )"I·:tf Tli\' L'.\l!ii.:tio:l ['.~~;;,; or II;,: 1<'1:::', of ino',:d)<.'nt 
':~~'l;~h~r'; ~L"tt h: ;1(~J:·~.[\.'d in ;':~TordJIl(':' "!ltil the s'.:I\'.:dulc ;IIIJ 
appru\!cd L)' :lrL' IhJ;ilu, 

r-.h:r'lh~r~, Df tllt' ,\dvi';Ol;' Bo.nd ~h:dl dir("\"l lo t:l('. ;tlfl..'lItitl:1 
of Ihe nO,II 1l ur Di;Cl.tOI' ;1[1': In th~' 1'1r.;~l·.J~·nl LIIt:i[ j)OII!t.., or 
vkw ;111(1 :Ir.hi·..::l.' Uw.;::I,.'I!·,in:- 1\:: r·Dli...:ic:-. (If 1~1,' CIul, ;I,lt! olhn 
m:dLl'rS wlli,_'h ;lf1<.-([ Ihe lllororin!; flt.illl,e :!Ild til.:: plCJf!rl·',·.i·/;: 
dc\·cloprno.'nl ;IIHl wcli:lll~ of the CI,lb in ILejr I<.'~p,·:..:ti~·c cOllnli\.~. 

Section ]3. Till' nOMd of Dil<:!.L"Lms slul: h:n'c power: 
(:-I) To ~ppoinl ;!n), C(JIIlI:littel' it lrlJY' d,a:) :l:..'rl·s~}ry fIJr tll~ 

Iran:iKli:""J1l l'~ :111)' :,u~;ir; • .>·-) ·",·l~i .. :h m,ly be r~'rur .... .J LO it by 11.';:: 
HO.~ld, (Ir f()r ;':!~)' plJ!PO';'~ ''rJl~r .... by tLc b ..... :,t int...:;~::.ts of the Cilib 
will be [lfOlllClnl; 

(b) To ;o.dOilt r~l1e$ alld lC"[:ul:.J!iofIS for !I:·~ lIJil;,<lctiOl1 of the 
husincs$ of tiit: Cluo, Ita; bu:-.iilC"$S or Lh:..' 8o;nll of D~r(:C!OfS or of 
~lllr ((1 !lim it I c:,':; 

(d To enforce {Jr H:mil IWI!;dties for ally vt·::::daLio:1 of lilc5.e 
Br-L:JW5 I·y ~ rn~·lnl::-o..'l or ro[ o1ilY t:or:duc! wll!e;1 is delrlment;-.] to 
the weIL;lr..:: or th·;:,. Club; 

(d) To I<::rnit Lilt· f~'(''$ or d"H'S of ,~I1Y lI1Cil:ber whenc·.cr the 
Do;)d ~'(lll~:~kr, !h':." ~~:IH H':C-':~:::lfy or cI.'~S;.;2l;L;: fo~ 1;,;:: 
pro~;i::.\lio:l (d t:1 ..... ~;:.::;: i:---o\t,.::s; ()f (il<': CJul;, ;lI\d Lo dch;,r,;lle sl~cll 
1/\.'·,n .. , lP il'" 1:.~lCJli (i,,,,: i..;U:lf..1 nlJY ~i(.:::nl ~~ppfc,priJ[""'; 

~ ~,I "t"", :--).,;~ :.~ ~ .-~ --::-~:; ;:~ t':'.-::'.: .~~-.! i" i.:<~~L. ;.: 1'~""~::" 

(fJ To C~l;I!'~~C :it ~,:ly t~me the services fl':rI{!r.!'t~J or to be 
lend :::red to r,li:" ;-;'lb(:r5; 

(g) To I'trrorlll 8:t c~1tn 1J.\.dl1l duti::s ~jIld functiollS 
(hx(Jl\,jll:~ l~;)O;1 ~lltl,l ;;.s (:;r<.'~·t0r5, 

,i;{"cLicJn 3,1. TL:: !·.:emhu Scr,'lce C{J!lll11illc'~ ~1:21l h~vc 
j!.uisdictioll ()\'n fll,:IL\';s p::'fl::ini.··I~~ to dirt·,..::! s~':'y'ic('~ rr;'!cred to 
mcmk:r.:-: of ti(~~ CLlb. Tm' ;·.[·.'iI;b:..:1 S'..'n:icc C0Inmin~'c r:lJY J!so 
1:)f1.kc $[11:11 il\··,-·:"iii::l1i::.:rn 0r pc,,,0r:') :)I/I[l(l~cd [c': rn~·r:ll·:,rs.~;jp or 
of ~llr 1;\(,ln1.":r ron;:;':I:·IIl:i.~ "',:IDIll c(xl1~II:~i:1t is r:l.ldc ;J$ ':-;~'JH be 
or11Clt'(: (~y tLt: r:~l~r.j of G:, C!urs 01 in !h: :!b::\.·r;·::-.:: ot 5l:ch 
ordcl", l;!(: Cor::lI:'liUcc ~h::dl r;l.~ke s~JCIr iJl\lcstj~'.~'Lor, <IS it lll~y 
ucrm neet'ss::! j'. 

(; f ;! ~ C~l~ i;~ rt~~;~ 5 ~2;'~:~:, ~'t;l!~ (: ~ ~~~ ; ~;;~; l[l;iil :\~i~, :'~,~ ~\ ,::~:~ \'~} ~.I~.i ~.~~ ~~; \ ;~:~ 
. !;8k, rcn:~J Of i;:l;1ro\,\'n1C!l! iL':U cqui:H:I·.'r:[ of 112:..11 ploperty 
uti:ii:l'd in [lie opcr:!licn<; of th:.' Club, ;1nd S.il;lll rJlJkc 
Icc()j~-nne-,;tl~lio:'is [llf,('on to ih:' r:(':trU of Directors. 

S['ction 36. The h.lbl:c SC['.·in; CO:I~~llit~;:·~ 5!1~U h~ve 
juris~:id:~1n O\'L"r ~d) ;:,JtlL:1S JcL.!lir.[, to p'.ltLc :.rd C{lr:H"":l~l1lily 
sen'in' ;icli,"ili·~s or :!lC rll:\t \':-.:n'pl 5'1C":1 i1latLer~;:1<; f:~:1 '<Ij:hi:: lLe 
jmisJicLi:);1 d L:"I(' 1Ii:'.~lW:lY .\ Tr~'I:spnrl;]IIOI1 COI:iil1iLicc 25 
pro\,idt'd in 1:1l'~c ny-Laws. 

SC("iioll :n. Ttl::': Fir:~:p(";:,: 8:. j'.L:dit Co:nrni't'?e ~:l?1l h3.VC 
r.cnC'l:il stlp(rriSl~.)n (If ~I,;:-. fillen..:l'.~ or tho. CI'.Ib ~ld ';,h~X! il1J:"e 
]r(;:;\r:lc:l~;;,ll":'::lS. 10 lit~ BOJ:d o[ ])ir('c~Grs ;'s t!l::'. Crr::llnilter.: 
Jn8Y co::siJ:::r Jll'L'e~s:lry 10 !,'>'r ;t;c- fil1~lh:~S. of llh' Cluh in J. s:~ft: 
ilnd JdC"j1CTUlI'i t'Olidttion I'."l[;·1 i,:I! 1-'01' .... 1·;· :Ind 2u:i;onl:>' 10 If"",i':;,:sl 
hOin li::;,~ to ti<l1e' tl.c :"'-Ji!:'[;k rlll:J~O: l:iC AUlo,nuh;k Club of 
SOllthcfn C:i;i!CTilll 111 ~:,::I\ J;f,(ll;llLs J:;; tLey de"l:l ;:(~',:.sJ~!l:.!. 

TJl{," COI'~I;"litlf'l: Sll:.-li JI~~l kl\"': jl:r!~tJ!ctio;l ()V~'r ~H 1:):111-;:'fS 
ltbtill:'. 10 I ~!;.~ ]'1 (. j~.T':I~ !Dn ;H:d ~.il bl11 i..:.si(ln or ~.n :til :1:1:t! ():.' .... r;~t i!~g 
:lIId clpiLd [OI\·CI:=.L to f1l1' n()~lr;j of lJi:·~..:.tors for ;~pr'r0v:II. 

The.: COllilil~l:; ~~ ~rull r~'v'~:\\' 110]iC1:-,<; r[::1;rl!lli; 10 L1Ci!ili,~s 2n...1 
op{'r:di(l:b, ~:I;ill [l"'.-i.;:-w the.:: 5.d:Hi\"s or ofiicC[s ;;nJ c.\.t:culi-.(·s of 
the Club, ~l:d <;11;,11 l;l:!kJ.: lr::cOLl!fHtnd.1tioll~ Ihl'll'on to II'.!' f-io;lrd 
of I)Lrl'L";or,~_ 

ThL' COllL;,iLtl"r. ~h,llI 11:1\,'" illri~l:ic!I()ll 10 diICcL :lnd ~l.:p::,'''i~~ 
audit\ run..tl::..:it"d by indcp\.·:ljl"i'l p\l1·iic ;lL:COU!iI;:-!!I!~ :111·:1 s:l;,il 
?!'!~11.1~~1~' !~·",:~··;:!::·:·.':!d !:::-: !l!~, !~'.~:'::~ ~!r L~::~':..:~:..~~:. ~ f::;-;-, (.: ~~::i~:_·.~ 

1\\' :!C((;".ll~l:I;II) to h.' s·.'k":1cd b).' [ill' BOJfd III com:lIct [lIe 
,i\J:J! :1\1.lil. 

T~l:' C[1::'!~::~~-"': ~!!::!! :'_":~:::':.' ..:::~i! I::'j':C;:':' ;,~,,j 
Jrt'O:I:!lh'I:\t:!(i(ll1~ rt:("!.:i\·~·d fIO:n ILc j"llH!llo~s :Ind Je;'OII (1,':1('011 
1("1 !h· .. B',l..l~d or nirl·ct{)1.-; ·,\':tll ~\~rh r,;:,,:ow.nlL·nd.IIIOn\ ;)S it l:lJY 
d C,\'111 :11'j11 Pill i:~l{:. 

SL'cli,')!i :ig. Tt·.c Ili,,!II' .... lV t.:. Tr:lli\i'U11:itio;] \(lr'llriltcl- :::.h:dl 
1i:1·.·l~ jlJli-,diClill:J e,f ;dl :il:tll\"l~ ~·0r,"l·(:t\.·d \\'i~h I'Jn.~I)"'~·"! Of 
I::-.i .... ,in,' I,,:\d.., ~,:",\ 11:1·.~,·..,.:r·/:'. ;II'.,J \";"Iii~'il In:l)' L'(1:ll'c:n lltdr 
flll.ll,l·j'I'.' .. ((l:>,ltu,:(!tlll: :1\:1~;!Ll"rl.!]ll·I', [11 r'rop,'r ~i:l;;l(J:-.Lin~., :1;lJ 
Ill:lt tel ~ I d.11 i:li~ lu pltlrli...: II ;Hi~ll~'11 ~!( Ill'l. 

) 
GEKrr{AL l·il,f)Vl~:;l(}:-..JS 

SeCri(lll V) All nlfll:~';'~ hdonl'il": to 111,' Cll:1I ,,'1:111 I·: 
tl~'p()~iL"J il) i!~ r:;II:I{: v,ilil ,I 1:.,111 1; (l~ 1':::11,,,- 10 h.: {L':'oI"I1,'{,:,.l II\, 
[il'~ I·;u lid of j)i~\,"~'lol:', :111,1 ~!J:II! h! d~:-,I';lr.',~·Li D!C1y 'by d'l" __ ~ 
!'>it~Ilt:J hy ~II('II ,)fr!C('I~ (I~ i..'1:1i"!(·Y~",·<; of tLl' eLlb ;!~ 111.'/ [-.~. 
<tu\t'(lri!.e.:u ~,l1 Lo 1:0 by l;l .... HCI:!id of Dirl'do:s; 

Section i1()_ A ClLtb t'lnbL'lll :11;\}' b.: :Idt);lll.:"d by t!lr.! BOJrd <,r 
DirrL"lue'i ;md ofrcrerJ to mC'lllbn:s on .')1I1:il krill:'> ;J:-;' il ~I ~111 
dC[~'IIllill(', 

Scdion tll. b:cq,t :Isolhl'rwi':.'~ provi(!n! in t::l' 11~'·L=IWS, ;-11 
noli::--es, rcql!ir~·d by law (,r Illl'S;! JJy-! .... ',,~. lI~:ly 11':: !!iv,-n (.:) 
m~rn~;r::r~ b>' '.'I".y 0:1l: (d L!:l: fo!iuwil1(~ lllClhods. 2" ~cciJcd l!pe:l 
by rhe B():I~d of Girl'ctofs_ 

(a) Hy m:'ilil'!~ ~uch IlClI;cC lu c2dl iil;)';(U l!lr.:;;lb::-r rnclc:~tl 
LII J !)1:~lnr-·::d cnv,:]ore :l<il;h'~\~~U 10 lh~' 1_1\1 t.:lw·,vn Jdtir::-:;;» (If 
such Inr-n,l;c:- J~ ~;ho' . .,.n b:.-' til".; 1'.:r.::O,Js uf [~1''': ("I .Ih. nf 

(b) Ly ]'lIblisiling sudl nolice in lht.'" /'.lJTCJ CLUB ;\E\"'S 
P[CTOH.L\I. ,II' LL:ll rubli..::!:i(l;] \·.')li(h :s 1:1 ..... ofjl;::i~:d (I;:~2.n ur 1:11.' 
AU[011ll.,~,ilc Clu11 of Sculi::::n Cill:c-rr,ia ;:':lJ by 1~LliliI.2;J cop}, or 
~uch [lub1icJtion if': \\hiL"h s;liJ I.otice \\":..IS publi~llr.:.d '10 C;JCt.. 
i11JQ':::r l'lC 11l!,Cr. 

Sec Lion ·:r2. Thes~ ny·L~\~-$ fIl<.ly be ~lI1cJldcU or l"l'p(';1kc, 
or nc\~' By,l.:l\\·s lIl:":Y b::: :Ide'pt'.'l!, lly ;: ;'oIC of two-illi:~15 of (ll'~ 
m~;.>.~!~r::. 0f 1\:::-. f~~);l,J cf ]),;.'.::(,r:: \'[cs:.:,ll. ;'-t ~In::- !'..:~",'l..:!r, ~::'-:':~2l, 
01 d(,jOl:rne.l Jl1t'eling (,f said L~o,'I{l. 

Section 43. Inderllil~ir;.~:.Jt;0;1 r:( DirNlnr" ()f{ir'r'T~ ""c'; 
I.:. ,;, fO:~' J ..,,,:,. • i.·..; iJi..';,iu c·; i; II n'(L';~ !-if,Jii .3:llLo~il_:': H:,~ 
corj'cH~tio,l 10 P/.y t':~o:: c:xr,~r,··.:::':j i-:l;:\IHC'li by 2 I'i~·<nl or hrJi-:r 
director, ofri;:a or c;-npl0j'\.'" (,r the corr0::\!ic:1 !~l ;;"1)" 3Cli':)11 

tbr::-2.(cllCd 01 I:.roll;:'.:lt ;.:;8[II::.t sl:cil person to il:l~llh,' J liJbihLY ('r 
prn:llty for ~In ?ct (dk!~',.,.J to La',..: h::cJI COl:lr:li~l«l b:,' ~Llr.::b i"::-rSflil 
while 4l. cirt'do;, o[Lc'e.r or ew./·.JYe<.'., (" coml'.',;ILl:J by 111:: 
corrorJli01l, ()f l,y b0(ll, or ~::!isfy ;)r:y ,il:d;-.r:1;-nL or fi:'IC' n'nJ,':~'~j 
or lc\'i·~d lL::-r· .. in, l,nic::.s t!l(' !I:o:!rd of r:·:!.~c!ors d~LC;!:1i;'lcs rt,;!,: 
the ~d::.:-r.('d ;let W:!5 commit lui by such directc-r, o;{icer O[ 

CJEP:Oy"'~ rr:lu..Iu!cI: i.ly or in b:Jtl r;liiir. 

Sucb <lu:llori7:'tio:l ~~I;,1i l'xirn:J to ;/;Hl (' .. ...:r ;:ell c(;:':,:; 
jl1lr·:--.,~(:d 0] C:xp(,:lS~·S jncu~t::-d 111 ,IllY su:h ;]([i-::;:: 0: i'~o'::c~Jjn~, 
in~'lu(\in:; rC;1~'ll":I:):S ~lltorn(",'s' fc;.'s ;l:ld lC.1SUi1JIII::! <.,:!t!~'r71~nLS or 
r:onlplO!~l~$~·::'. This jl~'l,;:em.~·.f~'[ ry n\·.,: Co;;,cf:""liion i~ {,:;·.dio:~ Lq)Cln 
the. (O,po,;;\[O,l, it~ ~U":l:C:.;)~)IS ,!:ld :I~.~i,"!n~ • .1r.d <'1.1;: il1'.jl~· ((I til~! 
b':T.::.;ic (,f Lb: Jlci,.~, (';';l'Cl,~0i':' :!lh: ;d!'-ilni~,rd[U,s ll[ ~,;'JV s'Jcil 
director, o:ti~';:r, or CiT1p)o:',:~, but :'~I:JI: n(lt b;:- c:~ctl::.ivl~ 'C.,r Jr~j' 
orh<:'r ri~'.hts [0 whiL"l1 ;.:r:;.' dirr.ct"::Jr, officer, Oi cn'il(z)y('C, HD)' bz~ 
entitL:-:u as. a lIl:dll'~ uf bw, 

, 

i 



. 
I. 
I 

i. ., , 
I , 
i 
! 
I 
I 
i 
I 

I 
: , 
, 
j 

I 
I 

i 
, 

, ; 

Sc[iiO!l 1. 

ScdiC!1 7. 

ScrJjo.'l 3. 

S(;;Ji'JlJ ~. 

I 

BY-L!\ViS 

.'. 
·t •. 

S~(ji'):, J5. 

) 

(?) fiDmil;C:liriZ Cvn:ln;l!.c~ 

TII'I'! EO" "l':'IC[I'T" L I) . _ t L, ,,·.1 ... 1 .) { } l1o~;:il1.){io::s by r'l'li~i()n 
........ ,.........---~-~~--

(a) f,jJs!cr ;I~ei'~~::rs 

(li) /',ssc::i,::0 !,':i:1J:;'~S 

(c) li8ilcrr:;l i,';::;:~~~s 

(0) C('iI;~,i;:T;;:r:l:::y j"'~'i,10~fS 

TCliI,;n::::iGil uf :,~(;;~2·'.:i~.:;i~ 

UHnr;UCf fEES h:,'!J O:':ES 

btG Jii::,';:;.} t:y EOJt0 

;"~"-.. ,.'."".' 
IIi:"I.; 1:',;':'J 

(c) O:i,Cf r~orr.;:iJtiGr,s 
S~ctiofl 2G. Vael nei" 
S~ciiDn 2l. 
Section (c. 

S~elin.1 29. 
Seeti')n 30. 

. Se£iiof) 31. 
Seelio', 32. 
Sectio;} 33. 

Re!;uhr r,lectir:Es ~ Tir::e· and PlaC2 
Sp~ciJ! i':ic:'l;n~~ 

Hoke of Sp~ci:.'1 r/jcel;~(.s 
,.dian by Con~snt 

Quor:'" 
fi;J'",;s'~lrr [;~))rd 

PCl'/trS c~ the !~o3rd 
{a) hppGi;!l CO:llmill~2$ 
(b) /,d"il! 1:"1cc; " 1:'21!!3!i~n; 
(c) [rdorc[; or I':l?:nit Pi;ilaiE::s 
(.n R~:!~;' ~."~"::!~ I)·! ..... 

SSc1.iSfl 5. t .. r,:',;':21 I.;i:~:i;:zs 
(c) [1[·(:[ 1.'''fIlJ2fS 
({) Prcsuih:' S~;:-·\'iCC.3 

S~t:~i(;:l G. 
Secliun 7. 
Sfclj'j)'j 0 

D. 

S~'d;orl c. ". 

Sf'[H.J:l J[!, 

Sec!iG;] 1 . .J. 

Sttliu:l 12 
S;;ctie,rl 13. 

S~·r:li·:'1 It 
SsdiGi: ]" .'. 
Secli[Jn U' 
S~clir.r. 17. 

S~dio.1 
,n 
.0. 

S[~!iC,l 1 J, 

.s~[;}~I:1 if' . 

S~[kl:l 21. 
S~cli~n :'7. 
S~~[iQi1 23. 
S,c[;an it 

(3) P!(.cr: (;i;d 1 iiI:'; 
(b) O:der d G,!:·i,",,, 
(t) V(/~!riZ 

rlc-cr0;~ CS;/1:tiitt~t 2d !n~;;~ct8I o~ 
t:lcciic':i 

D!f:ccrs - D:s!U·,:~~icr, 3:1:.l fCi:;~~;-]~2.li:ln 

C:~~irm~,l (;f r,~ 8G3fU - [:i~i:):li~i' 

ll;jn0r(;~l ~i~~ct.)rs 

V2c~;:ci,::s 

nLft;[~ d c;: C1L~i:;:'.~:1 Dr t~.c n(l.~j'r. 

[)[I:i~s r~ t>" 5o:::rdo:r,' .?r:d lS::lsl;::rd 
S!;;crd?~i~s. 

D!J~:f:~ c: t~:!:: Trt:2s;:rEf ?nd ;;SSiS;3;;t 
1 rC(;Sl;;~'rs 

[Julies d b::: G-::;-;~ri:.1 f.OiJ r !:.::! 

D:.Jlic·s cf U!~ Vice rr-::5ic0r,ls. 

O;;['{.t8fS - [liz~S::~J' 

f'l:jiilis::::,~: !:!J!:~~~·.'r d Dirt:::ors 

.. (g) Perb: III Qlhu [Ju[i~:;: 2::d r uW:Li;:;fls 

Scc~ilJn 31;: l~(ll1h::.r S(i';i:.(: Cur:,r:l;ll~~ 
S~C{iclrr 35. 
Section 36, 
Sccticln 37, 
Section 38. 

SCCl.ii10 39. 
Sccilon I,D. 
S8clrOil I: i. 

Sec!iQIl 1;2. 

Section n 

, . 

Buiitii:!,; Ccrnl.'ii~:ee 

l'ubb: SC:lyics Com,ninef; 
r-inJr:c(; C'iir:nittr;s 

Higr: ','rll)' COlnmiltee 

D['posit "nd D;sb!!rstc:~flt cf i"~:irL 
EmU:m 
r:~lti~e to ;',~t;-!lt·i.:fS 

(2.) r,j{'.ili::;; 
(tJ) P,ulo Cluj :k.'iS Pislori21 

8Y·!.3:-.'S _. {H!OP:, !::"n:::rld c: r.['~~:;:1 

[nccn:;-!ir:ca:!~."1 of Di,~[tJrs, 01:i,:2,<$ 
anG [mp!fJy::,t:S. 

I 



I -

C' 

c 

c 

. ;, 

, 
f' . -, 

EXHIBIT LXIV' . 

. S~'l'IOJlSOFAU,TO CJ-UB BX-J..,AWS AS, 
:.:.~, .. :~-,;_, ,<,:." .'-~." t::-i·' :'::, . -')I..;./;.,r ,~:'y" 

r . 

S_pt~~n/l~UAJ, f1~E'rIN(J~ .• 
• - , .•• ' < 

.''!'" .. 

. .. ', qP1UbC!t:'JSC!~-rQ_~rn,_ qfiL,~forni~~J'r~~~:.bE!::.reld on the 

\;.c ,:~ "e~cml1 MonAA~of .t'1{':~,!lh,Ofdl~f.hy,e~r,;,tf not ~ legal 

f', hC)-1i4ay. qf' if a).e~l hpl~~lJ:f. ~h~n pn the next 
• , ".. • ,_ _ , J '_ ,. _ • _' ,,~ i)' ' __ ',' .j l ,;, , 

I, ' .' i .• ~~creed\r!~ b,~~1n~~-Pi~~Y" ~~: ad)l!l.ct~. 1i.p be des ig­

nated and set by the Board of Directors. 

~~,pr~~l';,W; ~P!!~.p~.SSSil~~J.'t,pe_,,~~,~ce~ined. by 

prel!j,ding Q.('ficer:'~ . - . - '-;.:' , - '-:. 

the 

Cdr 'ftbe-"'eleCti6ri otd'i'fe-d.orsa'b1'l1.1' t'l:{ke.;placeduring 

the" al1rtba'f ifIij~tlb'g-' and shlih I btr'liY-a.! -ballot 

mailed by the Club to each malft'eF'lnElliiber not less 

than thirty -(30) days prior to the meeting. 

(e) 

_';'t 
- ,/'-, .~ .. 

I ',,<,! -. ;: 

~all,ot.!!",c,ast.101j,7h~ ele.ctipn,of, ~'~\~7}ctors must 

~~. ~qetYfd bxtl;l,e"Secre~a,r~.pr.J?,r: 7;~ the close of 

th, annual lIIee.ting and if soreee,hed shall be 
."" ,,".::-1 -r -' --"_' '.'";' ; 'i'.'·"'~ .; ~/'-._:',! 

taken to be prima ficie valid andsh~ll be counted 
, .< 0-..;'.' .~; . 

as votes at the annual meeting. 

1. 
. --1 _ 



~-.. ; 

(r) .The vllhdityof ~il ballots, the :rightful exe:rcise 

", -ilib~~~~rby tti~ v~tiritmeinber 'itnc1 tl1~f;lIltsults o~ the 

'toting, shall be subject to late:r ve:rification and 

certification by the s~6~~t;'aio~1 .lliiP~h~ nf8~ttiFla 
·,i.:~r(Bl~~t1t,h!B.' 'tf' 't;h~ ;s~Hi4t:.tt!~Fih'h;be ~rfspecto:r 

. or ;El~:c'iroris . certlti' thB'i:' ifEiijau'srekii llnvalidi ty 

,,', .~f' <Hai1.ot~ '. h~re' ·w~~,~ ·1),B'ifnlC!:1~i;~1vtfteB validly 

'CQst' to,1t~iiporit 'tffi!"'J~esult bf ·ti'tiY",ItR!'lng, the 

'~~siin 'Of' s~cb~JtiHli~1fifi :Ulitll.i:ffJY!'.d void. 
",::- -', J '": ,:. ' 

(~l ," 

(g) Voting on any matter other than for the election 

',; t [Ji~'f~lr'ec1.6Jimay b,{W";bkilht'or"vci'l~l~ ,f6~e as 

determined by the pre:sfdl'rlt' dtr-fc!er7'" 

(h) . 'Yoti'ng. ~hj an~ n:·a:t't~~ :b\;l/eJ~' t1i'Jri!~j;ljthe(~iection 

.prd¥'e,ttttPf'soz:JdpdgiGtI!H~t"\qC".i¥'c;cr~U~,s fo:r 
• 

J '.'J . . ,~~,~~r~t;:lpn o~ "~ 1,IilAtJJ.P~: q\,. ~,+Fec1;p:rs may be 

ection 6. NOTICE OF THE ANNUAL MEETING shall be mailed to 

''1C)'''~a:JIi ~~'Btie'~tiuimb'e;'Wot'~iedsi;tlult;t1if~ty {dO) days 

.,i! fri rfd~~Ncei.lottlii·'mii~lt!irfg. ':N6t'ic!~ at the meeting 

" j '. ,; i inay I be' 81 v~n fby'.ii~y ;WJttii6a: ~~~~i1d'eatlror in 
i,·. t -. :" . ," " t ': . ._ ,~ , ;. f: '"., f ,! i' ,~ 

, Section q1.' . 
,-," I. ; ". '0 i ;.~ f .' 

, 

.1 

) 



\' 

c 

c 

c 

'j", (a),,~h~,n9t~fej;~p~l,l ~()7ntain ,tlle following: 

,,{ ,::;' ~,' ,D,a"\~~ '}!f'1r;;,J1q~J~C;ff.~io,9l of the annual meeting 

2\, l~r~lilratd~'\\fl>:?sr(, 9f.-~~eet1ng . 

. " .,}; ,; c,:t'~Et.:~a}'C~t,-9fi ,~1il~)\, JW"1lWe~ for the Board of 

P.t~~F,c.r?~S!10l!l~tI.~~e,~,Jl1i'Jhe Nominating Committee 

v~· uumitJuted by petll.'luu. In alphabetical 

C.' • "ijf.d'l!r, __ ,J. ,;1. ',' i!.' ';,J" 

. ; ,; ",,:.neir' lihorllfrlat~a iEy'~~t1tlgn'" as the case may be. 

,"'; ., iI::'l1.t6~~P'hf8aiaJ~~r1pfion of each nom1nee 

. -~.' . ~, -

:".' 

" tor the m,~f'~;oi,tir';~;ct'&rs' not exceeding 

'r' "' sevebtY';;fi.je ff5J ;!ti'ci:Jds:'a statement of each 

nOIl!1n~~ I a spal,s ,!J,lld,Qbte.Q.4,ves"Jlot ;t-A exceed 
;,,, • ", -- .~ -'.:' _!, " __ ::~':i_'< ~.)-3-" ,,_, "-'" _.,\"~t< .• "... -

.. t"!~, hi~!Jc:irep, :~i.f',ty (~5q). :1fW~..,11s separate 

, , ~~!ltE!r~,p~; ).ll1,~~.m!; ,f111,p~.,e~.~nt,·~ contemplated 

busitte!l13 rela.tio..!'lA bet.we6l1tl1~ Qlub and each 
:"1 1:_.'. '. :,'.! ,,-_, ' ... ' '!.l..; '.-; - - '.-'0'.', 

, ',' 

nomi~~e, or~ny;,lliU~ltlell.a"or ~l'W1;~, he. 1s a 
, . . - , , 

director, Officer, employee. partner or Owner 

of more than'l'Oi ahcCil J)ho~i)graph of' ~a~h 
" ; . ,.':- .~, .:.: 'r c' ,',.C. _~" 'i!). ,,'-: .. ~( .!' 

n6m1i'iee'forthc B'oard)6r Directors. 

gach nominee shid.'fJ's'ublrilt to the Secretary 

the foregoing material not less than 

seventy-five (7~) days prior to the date 



• 
t , " 

of the annual meeting. Such biographical ,:) 

description and statement of goals and 
, I" '. " ,_.' t'l--:~';-'" "',_,,,_-> D~r.i1. iii 

objective's l114y'not'oealtered or modified 

b,' 'the' C1Jbli\rithout'c:ot~t p~rm1Ss10n except 

to el1minateit'tilUl·~trch in the written 

;'1[" !c,cOpihiotf cir;;c(billth~l "i,1iitta ex10se the Club to 

",'" .",' ·':a;i.ub~Ii'ta't1ti'b.i'·f.:1l1i{~r)fiiabl~1ty such as 

" ::. " , .. < • ,~-, • 

11' a nominee fails> 19L . .e9bmit any of the fore-

;~~: ~.'. .,"> •• 

,',. ",r ~~I')~.11't' ~ert~t,}~1f~~r ;hfn a"photograph wi thin 

f,', ~bEt tjl!'1e ;,~e~~;f,~~Jt;,.~1s,(noininat1on, either by 

,i,.~h~, ~olJl~~a~~l~~,"~?lI!I!l~tt;e~ or by peU titan, ahall 

"'l~,e~~~~~e~a~,~I)l~cr,nIil9.'J ~wt his name shall not :> 
\, ' 

n.,:'-- : -,' . ~ 

, .. ..., ... -.<: 
" c, ~e9°!l,t~iMd,,~1l:,t~;J:l~~ce or ballot • 

/ 

,,'; T (b) "'lJIhenot'fclJO'f: 'the 'aridu~i Jiie~~:i.hei shall contain or be 

" ti:bootlipl~WiJci'>by ri'b~allot" fcr~ii.i rc\~ the election of 
.' _ ~ -.~ -t " ... ". '", j ,., ;-;' . f'!:t 'f-'"! ~ '"j,">ll 

'r!' ,'; ii;, dlrctcttfra"andai'I"olty--formprepared by the Secretary. 

)1" ,', ,:Atthb ;a-nioret1Btf (j'f ~th~ 'clUb, the ballot and proxy 

,; , ,.: may"tfb '\:I olritiined . rht'b'&rif forin'."'" 

,(c) r~e:,~.Il:q?~ ,fo,rm ~,?-li ., .. 'u'h' 

" 

}., }~,~flr ~(~e ~).tte.),'Annual)~~ for Election of 

Dlrect.ors" • 
• "-.,~ """!' • • .- ',:",_ ... u.i" '''.:',:\ ~i'),i<; 

, ..•.. 

. 
. . ~, ~ .,', ~r··) ;'~ 

I 
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2. Provide a space for the signature, address· 
J 

and membership number of the master member and 
"', r-:; .~ .... '; "': - .~i .. ,: .. "~' 

a dpace for the date the ballot is completed. 
·.1';·;:,i.' >~~>; ... ;. ,.: \ ·,.<"!~r;"·:- -;: 

List in alphabetical or~er the names of the 
-<:: ~r ~,_;;-,),> ','- :-~,':~i,j .f,} >.':~ .',"" .. ' .. ~ _J 

nominees with instructions to vote for no more 
;':." I;: :,', Y'_, ;;-) ~·'~'i;-;{.f·<· 

.than the number of vacancies to be filled and 
'. '1. > • • \ ~ , 

to mail or deliver the ballot completed, dated 
, " ; .<""; , c, 

. '" " . .>! , "-, 

allll &igned by the master' member to th(.: Sct:.[,(.: I.ur-;,·, 
': ~"'-., ( . .'. ; ..... \ ~ '- .;.! 

at a specified address, 1n time to be received 
. '-_;'~ .::,''\~'; ", ,;1'~~,~.r: ~ ,'._,:;,? 

no later than the close of the annual m.eeting. 
(; f:~:_:. 'F'J'l ~,.,(;; __ '; .·~i~'~-J "'. ,-' 

Provide a means for the master member to indicate 
:_~:~Ji~~: 'v.'"!-~ ",,-', ',(;:.:;'",:,:,.",' ;~; .. :,,'j" .. _, ._~>;-t.;--: 

the nominees for whom he wishes to vote • 

5. 
. __ .<.; .' r', ' •. ,.~ , .. ,,-, ~·-',:~-·~.il\_J~:.~ 

Hav.e (or be accompanied by an envelope which 
.- . . . . . . '. f' :.~ ~ ~ {. 

has) the return address printed thereon. 
. i ., 

(d)· Irhe"proxy ·ftorm shall: t" '., '·r,. 

'1. .Prpv4.de, a SP&.QC· f:oil' the fligpature. address and 

i ... 

2. 

aembershipnumber .0&.& mSIl4eJ:' member and a 

space for the' date. the''pro~; is completed. 

Provide a means for the master member to confer 

or withhold. the''COnrerring;ti)tj;''':);Bcr~t~ ."~o, ..• 

; vote on any ma·tt.erwhleh·,may,..,!-pe at the annual 

meet1,ngol" flt, ao,lBp$'c;ial ~IiM'Ig. 

3. Prov1de.space,;foli' the lJJI88t.e,r l!le!ll,liber to deSignate 

the name(s)or t'heperson(s) upon whom he wishes. 

tocoriferhistn'O'xy. 

, i'} " 

-.. 

'. 

, 



J 
_. Provide that in the absence of a designation 

'1 'i. ~'..., "HiL:J:':j ~. 

b;v .tbe maste.r member of another person as his 
'·~-{.1 ~i!;l"' .~ '-J~;:) ~,:" _-:- - '. I': {f- ~:. 

','-' 
proxy shall be deemed·to have been 
).~ .':l;-j';. ··.f~, til: J·6i:,-! .E 

proxl, the 
~)f. __ : ~"{ . , :, '.. -, . 

granted by the master member to a person(s) 
t <', :! ':"',:;- .' 

designated by the Board. of Directors and named 
. "c ',_ '-', '_, -.' '; n . 1,. , " T-'.~r(,'J 

in the proxy form. 
:1'or ~ /;;j -y:,~.; i: __ i\' ~.' " "f,'l .~ t:::' '~iJ 

Se completed, dated and signed by' .the master 
'. \ .. :j.il~.tjl~' ~.j.;.,' <. -:-- ·iJ11!;:~ 

member, and filed with the Secretary not less 
L:f ' .~)'" :) ;".),1 ~,-:-:- ~ '. or: )'1 

than fourteen (l~) days prior to the date of 
';' .,.j ,r ~" " . - - ,",.' '0'-':-:).).5'£ Dr; 

the mee~~ng. Such proxy shall be valid for 
~·<.I.' _ ".; .f_ r "~'~'" ,!~ 

that annual meetin~ and any special meeting as 
I, "'~! • ~ [i', -:1':,.r,. ,,~ -.:.'~ .~:-_ jf ;_r~\!~q; <.)0,1-' 

. provided tor in Section·7 that may be called 
~:),~F::.J ::~ '{d ,) ,- ·.-.r·~0::··,)::; -:r~. j.t,,~:) -.!\~:~H ~e :", 

prior to the next annual meeting unless revoked 
,'~i.<>-1 .. ' ;/ ,.~C"f:.'~~~ .~~::. ·,.rbI, ' '. '}: ;!'> .. / \.~:,1'1.! ., 

in.writing filed with the Secretary. A vote by. 

the holder otani" pr~:.pl!' PJ'~ B i (dert1fied 

;0" .,.,'.~ ,. 'i1Jy'"the' Secl"l!·taI'Y"8sbeil1!f,1't"Dpe:rily filed with the 

.. , 

.' .. ) 

Seo-ti~ J8::'I',(LQUOOt1f\'l"shalll ':conuist'nfhtCtvel1ercent (5%' of the 

., ·-';~tet"\;In$iJlt"krB 'P~aentr 1n ;Ptlr.m or by proxy and 

no·1)IIs'illeS. 'may; 'be; t.roaltSR(tWtf'l'l1\l' any meeting of 

. " '·;'fIJeIllb(!I'1tUnilelJrs: a~quorum3ilS'f~&t .. .lS/ [by the Court) 

.prov1 d$i:, however, 'for( th.?mpur~p:$e of electing directors 

a quorum shall.;~si,Bt; of 5% ·qfthe master members ::> 
present in person or by ballot. 
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In the absence of a <Juorunl, by a'majority vote, the 

members pra!l~ntlp p,er~oh:~r by proxy may adjourn 

the meeting from time to time without further notice, 

In an elec~;lBn for .. cU.r~q.l;Pfs, if the total number 
. " ; -, :', -', ,:', -; '-> - • ': ,. ' .~' • 

of ballot vo1;ep.C)a8,j;t'0t,~1 nominees shall be less 

,than five ~er'c~'~t {5%} Ci'f'he master members 

eligible· tovot;e Ulth!,!dection, the result of 

such vot1nlJ.el'J.~Jrl :llt;;lll}.lll ,and void . 
. - (.- '.- ,':;. 

. ':- .-: 

Section 2~. ELECTION OF iJlitl!:CTORS;' 'n 

,', " . 1 

.~. , 

" I»,J'eotor,s.8hal~ iP-e ,electe~:!!J~.~h'r: ",',9{1ual meeting 

p.rmember~forterll!iJ ~r;t~,&e ,P~,,xl{,ars, Clr until 

''.:;;;'t'~;' .. :-,;;,;,'1: - -"_' ':;: '-,f, -. ~ ,\ ,V-, i- ::""~~ '\iJ 

'l'here sh!l.l1be' three' (3) ciasse's "of directors. 

':g'~ch cHr'~clor. wh~neleJt'ed~lsh4'fi(tie designated 

'·j·~s or"th~'clas~ of the pa'£.'tfculit!;;je1ar in which his 

, t~r~ ~r' orrice' i~ ifiied: ')t~f eXplfe'~'·,)EAt each annual 

'mecitfng'fhe 'm~inbers'silaii !~£edt{~ l.tWmber of directors 
:~. :-L·:tf-',-;r-~ .' t:~· ~ : ~- <I _ ':'. ", - ~ ;'''''''''_'; ·-,·f '-
equal to thenumbih· of di:r6dtorit fil'the class whose 

,', " I:. __ " "- ,_ " : t I .::~ r.-o, 
terms expire at such meeting; 

At this time the I>l:'esent members of the Board of 

Directors are assigned to classes as follows: 



".; ; 

. )' 

" 

Class of 1918 

~4erick'th Ctarkin. J~".i.' 
;' A}.b!i!r,t 0.,0, Mar.t~n ',. " 

30seph B."PIatt '."";.: ',:' . 
': . , '1·,,;..Jtuth H;"J(or;la,~i, q': n::;.::. 

. ; .. 

',' ',Cl/tssbf t:!!T2 "~ ".I 

" 'J .rAllan~ '*1;Ytfocl ' " 
Knox Farrand 
Thomas L. Lowe 
Walter, a.,,, GprkFll., , 

, , 

.' " 'jJtl1ch"ihaslt~iollletnber'Shall 'be "entit-1ll& to cast one 

., '''"dte f~yb'Ehl'oti,' all' prOvii:i~d'lriSwbtilbn 5. 'for 

, .' 

each oUfc'e't6 be·cffi·l'ett. ~(SUbJeie'e' 'tb the. provision 

'1 ,of :SeQ~iotl8 the ;P,;fi~,on8J It;-~~Ial ir,M-umber to the 

,r;UlIl''¥'rof :~f~i.t;es ,t,o be, r,~1.1~~~, r.ec~.1 ving the 
t ,.'. ,. . , it·): .}.' 

b,~~.l!t,n1;l~ber ?~ vote~ IIhapb~de.~\lared elected • 

. ,Howe~er., ifthere)are n.0l19mi'le,es.,~~ petition, 

,~~,1t,her.~~llot~ ;n~r 'f~,ti,ng,liha;l ,bT",requ1red and 
, . 

'ut~e. t1QI1I"n,!,!5~8 nQm1qllte~bY ~h~;NQ.mM~,a,t1ng Comm1 ttee 

shall be deemed ~lected • 
.;.' ,:Jl r .f~ ",<':' '.~i.i:' .'. 

··'l· 

" ' ; .'- . .. 
" 

8. 
" 

"': ! .:' .~ 
.f' 

J 



c 

c 

c 
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: 
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Section 25. 'NOMINATIONS OF DIRECTORS. 
P': ::Jr,,, .. :: <".',,1 c·)·'·:~ _ ,.,,;IJ,,;>l':,:-;C:- ";-;,l :r:- '3;JjJ1J-

. At any meeting of members no person shall be eligible 
,,;~, ~, ",~-,v~~~· .. :- ,",-,.' ".:'-', ' ... ";:~~H~"~'-):~:, _:<:< ~~\~ ;:" ~'-,.:ii!~::lL1 

tor election to the board unless nominated 1n 
,'. '- ~:1' 1,.~:;~,) -':;:; )l~;: -'"'v'; '<Y-.;fr~ 

accordance with the provisions of this secUon. 

1" :.:: , f ,('l:.·:A.t,·:;le.ut"j;!ne.h1tI),4:r.,d.~'IC~1t1! 'J,20) s<uws in advance 

:i;'",. , •. ,of:;~ ~.,t.e gt\:th.e;·IIa~u$;lmee1i1:~nttbe ,Chairman of 

:,:" ~be:~A sh~ll appOj,nt,a Jiqm1na.\it-. Committee 

ij • ,'~q1H;¥i ,pD ,:f1;". tJjJ1MIJ,iM2meJD~_tof the Club. 

. '." ') c 1y_:'r-.~· :'-", -'-'\·:_:,r,', :_1 o'!·f._ ,;; .. _":' :-;~i'a_-:; '-'''). ~.<f .. "f: t>-. -,·'-.tlaup 
:' 'the Nominating Committee shall at least ninety (90) 

:n ;~!- 1l_ ,:, ._.".~. (~l.!.~:-"'I~~ '~',.' ·,.tF:C:J~:·r 
days prior to the annubl meeting submit to the 

.'r-· "/, .=f.;' ...... : •. i· ,;j(;~[d. ~~':.;-' ',J ":!t;~W}",):) ';<1 L£.;r·l;,:. ,,;-,,".1: 
Secretary a list of nominees which shall contain as 

-i' "~:~)\~.-; .. _ .',:'::---::~ ~ j;', •. : .•... : .- :' .• :rIi.i1~.":·. '-':,t",'l- r:;:).t;jJ;f·.~q 
many names as there are di~ectorB to be elected. 

'.;~\ iT"'i.a ·).'::L.;·,'<H-l~l .';: ':. ' ....... "J f)!}:f··. ''-u'l ':d lX-s.d·,"" 
A master member may 'submit the name and qualifications 

, j'. ,,'. ; 1: '!kJ.:·' ~i"c.' .:. "i.' .-;-..! ~.~d . ..,~ :', .J ~J::: ,'-.: n t 
of a candidate to the Nominating Committee for its 

, ,1'-:~_'r!t, . _, :. ' • '. ,,:-:' .}). :F~~)'"f 
consideration by supplying the Secretary with the 

.. ;:~r r: ~ \·).d t~l-"::;:'~ 

The names of nominees 
> , •• ,.1 :".: 1 ' 

'selected by the Nominating Co~~ittee shall be 

I . .} .• ,'; {j Fpmpl;-~:J.' :prqv~d(jd,to, any.:AltEtBt~t" mal$er(wh;o requests 

",j;;hel/l. frolll'the C:l;\.lb/!tI. Seeretary., "w,! 

"(bf 
(;: .. ,.... (~,'Y'\' .~!!~ '1!'~ ii,:' 

Nominations for directorships to be filled at such 
, c' ~ ;.1:J .:.::" .. , I t; ~ ... ', ' .:. ;, . ';-1'; 

annual meeting may also be made by petition, provided 
. .. '! ' .. ; I ' .. .. .. ; 

that to be valid any such petition for nomination 
. ,:." 

., 



.j-, 

. ahall be (1) 1n wr1t1ng, (2) de11vered to the 

Secret'ary at least ninety (90) dalspr10r to the 
",':. ,";-L--:;~" --: ;.,!.'J: ...... ,; ... -~.;-~-'-'J .• :~~~ nn,,--.;·J.'~~ 

. date of the annualmeetint::. ~3) .ai~d by master 
. : 'i;td \,;(;,,;~.,.,~, i . .J{'i .~ > ... Utr:'tlf"; .. > 'l~; .. :-'~}'Y'; \.:1_t~ -.. ,A 

'1IIelllbera whose a1gnatu~s shall have .been obtained 
'~, .:€t;~iA{';l· ;"".': d~J h~.!'J.:.>_:j ::'{"'.J ,,;,~ --"_.1~1c-.:"-~:,' ~!~~"1 

lince the date of the last el.ection. and (II) signed 
.•.••... "., t~ I......:. "',.. ;."'--f·-' n f.. ':!"-':~ ~~:~ .-,'. If J.. '-. ,-"o'lnU",""'\·!""<''';;;'15. • ~ . .!,_~\ " ... -'-,1,.) .... '1".-,-,. '{ ".>~ ~ ..... ·_ ..... R,._~ .... ·.7 •• ~ 

by maeter members who shall have voting rights .at 

J ,. 

d •. the! Uite tJlir;e1uih lddilWry 'W JfliJe~se&re'~y and who shall 

. ", petident:,·'{ly.U{);tit(~ "tal tWMi@irW master membe'rs 

" '. ' .. , ;'1n~~.tra\!cU~'I Ia.'b tfie.·ltilme flt:we.{JKi tion 1s fUed • 

." . 
. . <,~a:~ri~~ ,rms~e:, :~:~~~~)e~~f tw,h,~ll.~Yte)~:\p!ed: a candidate's 

declaration of candidacy as provide41n sub-section (d) 
t.!'~iJ~:,,!:;' :_"-'i~ .. ;'--':;;:·:' .~, ~;f'iiiJ.> '-.':lJ·c,::j :"~,\:,,t:,1.!; p.."J'l£~.ll . 

below shall be deemed to have liignedthe candidate's 
"._" .i.·~ i~:J).;\1) ,~~' :.:: ;~rll:,jn '1-~ .• ~;,-: t_.'.. .'! ;'~~1,:I~"~'1~q~ ., ~ 

petition for nomination. The names of such nominees 
'~ .. "-, c,-j n'-"'o:J:J~...:';~ !.f; -':'i;~'_ C:!'~ ~ .• ;-.j'J .' ::' :"~m0n ·{rr.r:,;;-t' 

shall be furnished to all master members as provided 
.' ".: 7,i~~J'Ht """~,f- :; 1:~.:i},;,' ~,: ~:'~: "'_-"';;-;';-:;L~ ·~;'!l,:t(}.A-m (\ 

. in Section 6. A pet1tion.fo~ nom!'latton may be with 
!f<r~<,! :.jJ"-;' .. :;' -,-.' /\::f {" ; ·':_-,'l~LH;.i 1J l'.-, 

:respect to and include mor~ than one candidate for 
.\,.~~":-:-~<~ -:.\~ \ "',i' '!.-.t ~·-;,» .. !~;j.t:,;(~,.')? 

nomination but not more candidates than there are 
., ' 

directors to be elected. 
. "',: , ,- 1 • .' ::- r' . ,.'1;' 

" 

(0') ~ Htlt;lettstltuln two hun'dttedllevefJtv'! (eva) days prior to 

the date 'ot'the annua>1: meeU~~( ri~11i.oe shall h given 

t~ •. ~ach .~~;s~~; m~IIJ~,~r ,i?. t~?; ~~~rC~(),fro\~ifed 1n 
Sectioll ~l adVising that an election for directors 
:._ .•.. '. " i-;::i'H ~:'.;' '; -:~ )"";.j, ',r-f'· 1 j:~!!~ [Ol'!,-i[:-, 

is forthcoming and explaining the steps that should 
',; j_' --.~.: ',i'~:' ",\~ ~',r .,;" .;":;r{! 

be taken by any master member to avail himself of 

the opportunity to run for of rice. ' 

! 



c 

c 

c 

.. . , 

" 

."_'. . 'J 

, 
.. 

(d) A maater member who meets the eligibility qua1ifica~ 

tionaaet torth in Secti()n 21 may ~equest the 

a.tJl'ttarg to .tloU'ftiah;' rorma, ·!!oradeolaration of' 

• : oaMid.~y "1#0 enab1ei.·.uchlliellbe~tto'~tain the name, 

'adilM1lt mlmblllZ'llIhip'numben. 'slgtillbur.) and the date 

,lot"Uintng or tltt;·"(,gO) master 1JIel!lterathen in 
, , 

good atanding to. IQPpotit'.hla cancU;daoy for election 

,aa a director at the next annual meeting. All 
~-r t. , ' , 'l 
• • " ~ , , , J ., \ ~~ 

, declarations of candidacy shall be delivered to the 
"',:-!' ':1..' ,." --r .•• ,r-~ '.' ~-',2~n '!':.-;.::-U!t!; 

Secretary not less than two hundred ten (210) days 
.:' ." ',1':- ;.,« "(';; .;;~t f.. '_celio, ';.-.j! 1'. :'-l.i::-9·_~ ~,:--::-;_::1 

prior to the date of the annual meeting. The 
,·,t,<::." ',. ,.- -'; .:r- .i'~;U-',· '. ,j \'" :d;.~- _.~:r,:·--~;7; 

Secretary upon verifylns the number and qualifications 
. .~ --I, ; L " ' .~ :.-:'C' . ") :_ V!'t'"-i'(1-

of the signatories shall, not less than one hundred 
I ' 

. tifty (150·) days' prior', tod.he date.Qf tbe! annual 

; .' " ! meetlngl gi ve.t MUC e'!to each'Master"Mlember in the 

, . ftIa,,"fier'proV1aett In·' Section ,c _a ''oif!' ,tille,; potent ia1 
, , ' 

·-F' 

, " 

'Cllhdldate t st narne;' a.dd1l'thJsantt'te~ephc;ne number and 

, notl-ee':othh' d.U!'e't'Q; ClttUnsllllgna;!;ures on a 

'p.rblt'lonf'or n01!liflat;lon. The'ftoticeJ shall contain 

'>:ilf statement of" ttual1fic~t1ensand objectives not 

exceeding 150 wb'l'dfllf'andasatlbmitted by the 

poteftt1al'earididate to, the' Cloo'Secretary with his 

dec1aratll>'i'Vof candidaey • A,' eou;on shall be printed 

with thenbtlce sothat;;those'rnaster members desiring 

the person named to be nominated as a candidate may 
'. 

" 

! 

.,Sf 1),. 



• 

. , 

f , 

, .iBn 'the ooupon·and ~atl' 1t to the Qandidate or 

:to euohother.:a4dl!elllltf.llaa t,.eO'1'I4It4ate rna)" 

c&pecU,UG'fI!hel,OJ:ub 1, l,a.ecZ!cttl!oZ!1 L', LA".!gna ture on 

" "'3 ,allOlD11\aUQI' CQupoqtshaU ,rD 4Uwct'blio be a 

, ' . 
,': \;pui!Poae, otritiUb~lI!_oliion .(1I) b.b~ve~'f1\):'l 

"-,';, ... !, ... )' .. -J:: -"';-.' ~ -,." ,_;., - -,i~i,>".-.. , .:';.~' EtC 
(e) A potential candidate may solicit signatures of 
.. '~'.\! J"r:,:;~, ~"l<' '. ;.,,~' ',.,' ..• ~~:~ _.', '~r- ':-"':~_;' ~(,t --1:1-.:).1:. 

IDIlstermembers on the petit1onfor nOmination by 
".-, 1'-::-:1-; ···~L;·:i>~it·:, ,~,J'). ·~"]:.:;t~.r ~_~:_'jd' '·-,~--.t-·'fI>,~ __ -:':\g 

an), lawful manner. including 'the use of the Club1s 
.~'_:- - ': "<lr';;~l- 'J"f '~~~: f,::.!; ·.~t~·} i" ,. :l·,r-!t1 
membership list p~suant to and subject to the 

~Ji"" '\,:.: .. '!"j·it;''': .};', ,., l/'t.1. 1~: ~><" ':- '0 ~ .•• 1';''''' :{~ 

, provisions of sUb-section (f). 
~ ," ":r;;" ,r"; -:-:,} j,~)~~ '_:-~:,; .. ; ;::,; !"'~~!i'-;' -i,; -ir':' 

'Ct')' Upon,'written appllc .. U~11 t(),,~tle Q""tar)'.' a 

IIIS.slierlRember may ltolh1t1 I!~S{I~IHl.r.~4to a petition 

. f'o1"nllllllinatdotl o~, a, d,ireptOl'f Qr, cj~~ltftors from 

·,tlbEt, lIIuternnelllbershlp(lr a'","rt!th.~!Jor by means 

of a lIail1~' if, ' the,' .'1' 11 e,ent III!!tllllilqrl shall : 

. : 1.:State,'the numb~ .. ~f master, lIle~"s in areas 

designated, b)"',, .zip i eod.tqj w,h~~ mail ings 

"j" ~~. 
t-" 

2. ,Depos:1t,'dtb tl:leCJUtb",s,~IIl~."~~ is estimated 

"'~ythe Clubtqce.over· ... H1.P&;~age. return 

< postage ,(baaed ,On a, 501, re.tul'n.h" mailing envelopes • 

• '"'i: ,"-, 

( 

J 

-:)~,;; 

I 
. .-1 



c 

c 

c 

· . 
" ~ 

return envelopes, labor and computer time, 

which ,,111 be furnished by the Club at, cost; 

total costs when determined by the Club shall 

be paid by the applicant; and 

3. Furnish the Club with the material to be mailed 

which shall be printed on standard size paper 

to fit return envelopes B 3/'!" x 3 ·V'I". The 

Club may refuse to mail any material which, 

in its opinion, 1s inflammatory, inaccurate 

or not in conformance with good business 

practice or not related to the specific PUl',,"ose 

of the mailing as stated above. 

If these conditions are met, the C1ub."i1l mail 

the applicant's material to the requested number 

of master members 1n accordance with its standard 

practice for routine mailings to the whole or 

designated part of the membership. 

The return envelopes addressed to a post office 

box number shall be delivered to the Secretary in 

the presence of the applicant member, or such other 

masLermembers as the applicant may designate, if 

he so requests. 

,13. 
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LEONARD R. DUliN 
LAWRENCE S. 5ROS&ER5 
UUC, &,NIAMIN 

BXHIBrI' LXXV 

Dubin & Grollberg 
~'''7' aL Y.a«< 

19111 A\I!I'Ui Of 11I!i!TAM i!lM 480 

LOS M'UELES. r.AI.1FORNIA 900b7 

October 11, 1976 

California Law Revision Commission 
Stanford Law School 
Stanford, California 94305 

Re: Revised Nonprofit Corporation Law 

Gentlemen: 

12131113-2911 

Thank you for forwarding me the tentative recommendations 
relating to nonprofit corporation law. My interest in this 
matter arises from representing several nonprofit corporations, 
and I was particularly concerned with clarification on the 
matter of election and removal of directors. 

I would prefer to see a specific clarification as to the non­
applicability of Corporation Code Section 810 to by-law 
provi,ions of nonprofit corporations as to removal of 
directors. This matter was somewhat unresolved and confusing 
from the Code and cases deci'ded thereunder until such time as 
the California Attorney General's Office issued an opinion 
in August of 1973, which I believe is cited as 56 Attorney 
General's Opinions 318. 

The August, 1973, Attorney General's opinion seemed to clarify 
the meaning of Corporations Code Section 9302 as to the broad 
latitude that nonprofit corporation,' by-laws can have in 
reference to electing and establishing terms for the Board of 
Directors. The further explanation in 56 Attorney General's 
Opinions 318 indicated that by inference this would also apply 
to removal of directors. 

I would, however, prefer to have more clear wording in the 
Nonprofit Corporations Code as to the right of the corporation 
to adopt by-laws establishing a means for removal of directors 

~. 

. 
l '--_ .. _- . '" 
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.1'f1URNEY G!lNEllAl'S OPINIONS 

nonpfIJ6t ~Ulpot.uion it limlh:J to one }'t'IU unJcr Corp Drat ions Code: !«don SO'. 
or "h<ther nICk m,y b. for. lonser period pl1rsuan. to ptovldOl\J-'onbc G.oort! 
Nonprofit CorJ)(Ir;.Hion Law. 

Thr conclus.ion il: 

Tho Goneral Nonprofit Corporation La", permits nonprofit <o,po,",ioOl to 
provide for the tdm of office l1f directors In lhl'ir artide! or b~lawl without limite··· 
tion At to rhe length of [he term. The limitation! wnt~tned in Corporation! Code 
.wion SO) apply only whore they da not wnflkt wi,h '",h provhian.," in ,ho •• 
" ... whrro ,1,0 ""i<l" and byl.w. of. nonprofit corporotion foil to provide fOI tho 
term of offic.e: of jn dir«tors. 

ANALYSIS 
A California nonprofit COrpOf:.ltiOtl otB~ni1.d fxdush'",!y for c:l1aritahJe pur· 

f'OSf:1'wisht! to provide for ell-edon of its dirrctm,. fO fl\'o-yeat It4ggered trrm!. 
COIpo'.tioM Cod ••• "ion B05' provide. a, fullaws: 

''01'''''0," named in 110. mid ••• h,1l hokl ume< "ntil Ih. ne.t .nnll,.( 
meeting' of s'hlfdlutd~n nnd until rhC'ir 5t1cceslOrs Me decttd, rithtr It aD 
.nnual or I speci!!! mt'C'ting of dliltl'lILJldt'u, Dirrnnf!, o,htf rhan those 
named in tqt i!U'cidt::s, shaU 11UId 'llttlC!' ullla the:' next annUli mretinlt 
unien the artIcI"s provide for I shorter trrm,lluJ L1ndl rheh: SllCClllDU an 
elected, (5' .... 19·17, c, 1038, p, HI9, ~§ HOj.)" --

Thi. ,",cl;on w", enanod in 19·\.l as 1''''' of ,1.0 Gen ... 1 CorporatIon Ln. 
01 the nowly err.t.,1 Corporation. Cod., ond ..,a. bas ... 1 on fotmer Civil Cixle 
oo<tlon ;04 ,uh ... ntl,lIy withou, ch.n~o, Th, .. r",\'isinn, have generally boen 
inttrprrttd as tt resuiuion en the term! of ditecwrs rn n rrrfod not- to exceed oat 
yea,. Ki • .,d v. II>' .. d, 21 Cat Apr, 92, 95 (1913): n,""n/;n. & Sto,liftg, Vol. I, 
§ ~6, p. 74; Witkin, SMmm"y _/ C,UfoNlI" r."w, Vol. ~, r- 2BO. 

I, i. generally «knowledged that the purf'O.e 01 enmlng .ucb provi.lon. wu 
to eli min ... the .ystem 01 ",gg.r.d and lengthy t.rml 01 Jim.a" af slock corP<>' 
lotion" • 'l'".m which t,nJed to dilulo nnJ we.k.n 'he right. of minority 
.huoholde" othorwi .. protected by cumut,,;,'e vOting. Flatch., Cyet.pH;" eMp., 
wionJ, P.rm, Ed_, Vol. 2, § 334,1, p, 126. Thnt "len prOtoction WIS unwarranted 
in the co .. of nonpr06. corpo",;on. I. ,eflecttd in the widespread adoption of 
provi,)on, of tho Model Nonpror" COIpolation Act perm!ttlng directOr! of nan· 
profit corporadon. to serve for terms of up to three year~ PI,rch", "''''', VoL I, 
§ 2A, fn. 45_~ 1. 

AlthouS" eallfOlnl. h .. not adopted rhe Unlform Nonprofit Corporation Act 
which Iud be.n p.tternod alter the Model Act, the Legltlan". n .... rth.leu hu 
.nllC,ed • com J".hen.ive .tatutory scheme lor nonprofit colporatlonL KlKlWn a. 

1 AII.~rtfttKeJ.lt~ to the- Corpor'tlonl Cod. unlru otherwhe spcdAed. 

II In the tate! of Hock cotpotltiol\l, annuli mHdn", or .hlrtholdt"H Itt' requited puu".nt 
10 Je(Uon 2100l .ad electioG of Jlr«lOn It tilth mt"etinas b mlad;Ired by eraloA 22D1. 
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CLYDI: lit, JltCCII.WEI.f. 
1lI.I:IeANCUt" S. "E.I:NoIIofol 
WIL.U" ,.. MATHI!.W.ON 

F.XH!Brr LXXVI 

ROCKWELL, KEENAN 5. MATHEWSON 
A'T"1"ORNI!:YB AT LAW 

eQI!5 MARK!!:, SiREl!:T, :SUITE IOOQ 

BAN FRANr.ISCO, CALIFORNIA B41D5 

California Law Revision Commission 
Stanford Law School 
Stanford, CA 94305 

Attention: Mat Sterling 

Rs: Tentative Recommendation 
relating to 

Nonprofit Corporation Law 

Dear Mr. Sterling: 

'tf:Ur:PH 0111 It 
ge2~1!!510 

At:tt:A coo£. <4,'" 

October 14,1976 

This will confirm our conversation of 
Friday, October 8, 1976, relating to the recommendations 
and particularly to Section 6772 (b). This section continues 
the last sentence of former Section 9802 which provides 
for the delivery of assets from a defunct subordinate 
chapter to the head or national body. 

I am on the bylavls committee of a nonprofit 
corporation incorporated under the laws of California. It 
has roughly 7000 members and 35 subordinate chapters, 
eleven in California and 24 in the states of Oregon, 
Washington, Nsvada, Utah, Colorado, Nebraska, Iowa and 
Hawaii. Over the years the subordinate chapters have 
expressed their dislike of the provision. Those subordinate 
chapters located outside the state of California have 
uniformly taken the visw that the laws of the states in 
Which the out of state subordinate chapters are located 
(and most of them are incorporated in such states) are 
governed by the laws of such states, not the laws of the 
State of California. It is the view of the subordinate 
chapters that upon a chapter becoming defunct, all property, 
other than the .>:'Bcords and paraphernalia, should be dis­
posed of in accordGl.nce with the local law and should not 
be delivered to the head or nationll.l chapter. Other than 
seeing that the surviving or liquidating members of defunct 
chapters do not poreonally profit from the assets of the 
subordinate chapter, the head or national chapter has no 
interest in tak.ing ovel' such assets that might remain. 
In some casas this could run into the tens of thousands 
of dollars. 

. . 
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It is the feeling that if or rather since 
the assets in most caaes were accumulated from activities 
in the local community for charitable purposes that they 
should be '.lsed for that purpose in t'Ie community, not be 
sent to California for uss b~f the national chapter. 

It is my opinion that this whole matter 
should be the subject of a national or head chapter 
bylaw that could be more a~curately adapted to the 
requirements and wishes of the suborainate chaptere. 

Yours truly, 

,4:~~ 
Wilbur F. Mathewson 

WFM/m 
cc: Paul Hentzell 



'At'Gurr 19m ATTORN1IY G~NnRAL"S OPINIONS 

'ChI ~I NanplOfit Co,porarlon Law, It it [o,,"ined in ti,l. 1 of d;"j,ion . plM 

t of the CorporAtion. Code, Inn con"m of ... tlon, 9000-9802.' 

Section 9002 provides: 
'''Ole ptovi,Ion, 01 the Gen'-taJ Corpotltion Law, Divi.ion I 01 thit 

title, apply to corpnlltion, formed und .. ,hi! port exc<p, II to mattel •• pe­
cifically o'h ... ·i'" provided for In ,hi. p .. t." 

S,a,,·d differently, but n«essarily [orrtl.tive to the dirKr Iln8"ag< of .octloa 
9002, It has heen hrld 'ha, provi.ions of the General Corporation ll ... m,y Ipply 
to hO/1profir co/porotion. only to ,m, e",n, that they do nor conOiet ..,ith provi.lcn. 
of the General Nonprofit Corpor.tion Low. Soe C ••• v, F,."",.n, 1 Cal. 3d )42, 
'4'·'46 (1970); "', .Iso, Cotp Cod. § 119, 

With rt.pect to nonprofit cotpnration., section 9302 provide" 

"Th. &ttide. or by-Ilw, may provide lor rhe number Ind rtnurt of 
oRke of the direetors and m.y .pecify th.lr PO""'" dutl ... compellSl­
rion, Ind the mlllner in "hlch they .h,1! be chosen lnd removed from 
office," 

Also, It'CIion 9401 provld .. thll the bylaW' of I nonprofit corporation lilly 
mike rlovilion. fot: 

• 
~ .... 
"(e) Suhject ", any provi,lon, in the Irtk~" tm, number. ,ime •• d 

mlnne, 01 <hoo.lng, GUAlilic.tiOlll, totm. of offito, official d .. lp"tlons, 
"""'t,, dml.,. and compon"'io~ of the ditfCtotl and other o!licen." 

It i, .Ir.ni"c.n. ,hat in di.cu"ing the term of o!lict of dirtnot5 ntither oection 
9302 nor ... r;on 9101 impn ... Iny "!IItletion. other thin those ptm'ltled by the 
""nprofit corporation in its Irtldt. Ind byl,wL 

The co"du.lon th.t the rtmJction. of .. ction SO, do not '1'1'1, to nonproSt 
corpol'lltion. I. ",engthened by .eetlon, 9'03' and 9600' "hich ptoYlde thlt 
meeting< of director. (§ 9503) llId memhers (§ 9600) 01 noptofit corporation .. 
",hjoct to pta. Ilion. of tht .. ,id ••• nd bylaw., shall be ClUed aad held u ordered 
by tht dirfCtors or membm, II tm, c ... may be, Since tht,. I, no requirement 01 
ann.ol m ... ing< of dirertors or members of I nonprofit co!pnradon, It lollaw. 
thn! the tttm of oilier of ditortotJ 01 slIch orgnnlntJon. I. nor limf~ to on. Y." 
'0 It I. in the rise of Mock corporation.' under ,eaion 8o,. 

In BM,.,II Y. Rd~kI. no Cal. ApI'. 2d 631, 634.63' (1955), there wa, I 

Ilcw,! qllt'Jtlon a. to ... htther the nonprofit corporation hid validly adopted byl, ... 

• AddldoMI prtrt'lljonl 1001'Irtkulu typrt of hOprnfir cotpOrlllllionl Rf lotth undu P&tt1 
2.3.3-.'.4 .nd , do not 'l'l'tlLIt to hlYe In, beatIng- nn rhlt qufldDft pretf!1ted ht'rtja. 

""SUibJect to J.hf f!to\'blnnt of the .rtldrt ot byrtW!, mt'ftfnAI 01 ditfCtOU 01 ttonpront 
""""rodonl .h.1I be ",lIod ,n.1 b.ld II In', be ordoted b, IIIe dirmo .. ," 

t'1ub.ltn to In, r.rovldon. or the: Irtld~. or .b.,lt.r, tnerdftJ! of mtlllbrn of nonproor 
.. "",ro"ON "'III be "I od ,lid held ..... , be o"I.red '" the dl"~o,, at by ... ",!om hold In. 
~I leu than one·tenth oi tlte VOl'fn. ,powtr of mtmbfu:' , 

" 
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indicating that the criteria would not be subject to Corpora­
tions Code 810 as far as necessary votes, which seems to be 
implied by the Attorney General's opinion I have cited. A 
copy of the Attorney General's opinion I have referred to 
is attached to this letter. 

LRD:kf 

Enclosure 

• 


