#7177 . 400 10/15/76
Third Supplement to Memorandum 76-90
Subject: Study 77.400 - KNonprofit Corporations (Comments Concerning Division 2--
Nonprofit Corporation Iaw)

Attached to this supplementary memorandum are additional letters we have
received commentinz on the nonprofit corporations tentative recommendation.
We plan to raise the matters discussed in the letters in their appropriate
places at the QOctober 1976 meeting. We believe you should read Exhibits
IXXIII (green--Department of Corporations) and LXXIV (buff) with particular
care since they raise fundamental issues relating to the tentative recommenda-
tion that will without gquestion be of critical importance during the legisla-

tive process.

Respectfully submitted,

Nathaniel Sterling
Assistant Executive Secretary



EXHIBIT LXXII

L Gffooes of
Tlms. F Stack

1411 Boral Pldcc
San Muieo. Ca.04402
1415) 574-26848

October 12, 1976

John H. DeMoully, Esq., Executive Secretary
Callfornia Law Revision Commission

Stanford Law School

Stanford, California 94305

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 s0o voluminous that I was
unable to complete any review in detail. Our case
locad has never been heavier.

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

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

Very truly yours,

~ o 7%(:&
THOS. F. STACK
TFS:nih



EXHIBIT IXXIII
uinovwrom EDMUND G, SEDOWM N, Governar
DEPARTMENT OF CORPORATIONS : e
Sacramento, Californis

Qctober 12, 1976

1M BEPLY REFER 1O

P Mo

Mr. John H. DeMoully |
Executive Secretary

Celifornis Law Revimion Commission
Btanford Law School

Stanford, CA 94305

Dear Mr. DeMoully:

We epologize for the delsy in supplying comments on the Law

Revigion Commigsion's July 26, 1976 draft Nonprofit Corporations
Law ("Law"). To date we have been ungble to give the draft the
detailed review it merits and while we include certasin comments

. below, these should be regarded ss tentative.

1. At psges 9 snd 10, the Commission's report indicates its
objective of providing s lew with pufficient flexibility to accom-
modate the widest variety of nonprofit corporstions through the
device of iwpoming minimum reguletion, permitting more stringent
reguletion to be selected by individuel nonprofit corporations.

We mare concerned that the focus on thoge pitustions least in need
of regulation will creste a statute open to grave sbuse in situa-
tione in which the needs for protection are more asnalogous to the
needs of for-profit corporations, even though we recognize the
role the Corporaste Securities Law plays in desling with some of
these problems. It may be depirable to provide for more apecific
controls applicsble to selected types of nonprofit corporstions,
specifically those which invoive importent property rights of
members. Alternsatively, it may be desirsble to strengthen the
entire statute with measures spplicable to all, perhasps subject

to exceptions. 1t may be srgued that the imposition‘ for example,
of such messures as cumulative voting and dissenters' rights would
represent but s siight inconvenience in thomse pituations in which
such protections sre not needed. We are further considering this
grea gnd will make specific recommendgtiona.

2« It sppesrs desirable to incorporste a definition of "member"
and/or "membership.” The fpilure to do soc will necessarily 7
occasion serious uncerteinty as to the minimum ingredients in the
relationship between en individusl end a nonprofit corporation
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Mr. John H. DeMoully ' -2 October 12, 1976

which are necessary to qualify a person as s "member." We do not
feel thaet the mere use of the term "membership" to describe the
relgtionship should be determinstive and we are particularly
concerned that persons sccorded sppropriste proprietary rights

and interests in the corporation may find it difficult or impossible
to eateblish their status as members merely becsuse they are not
described ss such. _

We note that Bection 115 of the old General Corporstions Law
defined memberships as the equivaelent of shares snd that Section
184 of the new General Corporetions lLaw defines shares as the units
into which the proprietary interests in s corporstion are divided.

2. Both Bections 6160 and 6260 require thaet the member demonstrate
thet the transaction is menifestly unfeir to s "property right."
Section 5715 refers to & “"substentisl property right." It is
unclear whether the term "property right" is sufficiently broad

to embrace voting rights end the receipt of services. In addition,
we are inclined to question, not solely on the besis that dissenters'’
rights are not provgded for, whether there are not broader interests
in nonprofit corporatione which warrant protection, such ss changes
in their purposes.

4. A problem appears to be presented in relation to the Corporate
Securities Law by Bection 52i1(d), which provides that the members
of sn spsoclation gutomatically become members of & nonprofit cor-
poration crested pursuent to Bection 5211 unless they file their
dissent. Absent an exemption from the provisions of Corporstions
Code Section 25110, such a transsction would normally be subJect to
the quelification requirement of that section as & ssle of &
gecurity.

An gdditional problem may lie with respect to Section 2511(a), in
that the limitations on the term “unincorporated association" are
not clesr. This is not a defined term and the section is not lim-
ited by ite terms to nonprofi sssociations.

Bection 5211 sppears toc suggest thet sn unincorporasted msssociation
could be incorporsted without either notice to, or the consent of,
any of its membders.

5. Bection 5264(a)(3) requires approvel of bylaew smendments by a
member only if votipg rights sre asdversely affected. We hseve not
noted 8 similer protection for "property rights.”

-



Mr. John H. DeMoully ' -Be October 42, 1976

6. We are raviewing the provisions of Section 5321 which prohibits
cumulative voting for directors in the abgence of en express pro-
vision in the bylews. While st pege 16 of the Commission's report
verious considerstions are advenced which indicete thet there exist
situations in which cumulative voting for directors may be insppro-
priaste, it is unclesr whether such situations may be regarded as
typicel snd phould be controlling in an ares of such eignificaence.

Y+ While Bection 544l seeks to provide due procese in the form of
notice end hearing upon termination of a membership, it makes no
provision for compensetion and Bection 5263(b) appears to recognize
the possibility of a forfeiture.

8. We have aB yet arrived at no specific recommendation with respect
to the ipgue raised as to sgubvention certificates. It should be
noted, however, that the provisions of Bection 5528 sppear insdequate
ag to the disclosures to be contasined in the certificete. Nelther
the fact nor the terms of subordinaetion are required to be disclosed
nor mugt it be gtated that the certificates sre not trenefereble if
this is the case.

9. Bection 5628 does not refer to Section 5264{a}(3)}. While we
recognize that this section has been incorporated from the new
General Corporstions Lew, further adsptation to the needs of non-
profit corporatlons may be celled for.

10. The "division" procedure included in the Law requires further
congideration. Preliminarily, we are uncertain es to what might be
.deemed to fulflil the raquirement of Bection 6215 that members of
each cless be treated equamlly, absent ungnimous consent by that
clegs to & different treatment. The report at page 52 suggests
that this procedure may be utilized to sever membership factions
which cennot agree. It peems responsble to appume the!{ unsnimous
consent under such circumstances would be et least improbable, and
we are inclined to doub?{ thet the requirement for equal treatment
should be deemed zatimfied under ehy circumstences in which each
fasction of a class of meoberships receives membershlps in a
different entity.

Section 6220 provides for spprovel of the division by the members
of the dividing corporetion, though we would suggest thet the
section be made specific. We are considering recommending that
approval alpo be obtained from the proepective members of each
of the constituent corporetions.



Mr. John H. DeMoully ' e October i2, 1976

If you heve any gquestions with regard to the above, please do not
hegitete to contaect the undersigned. We are continuing our review
of the Commiesion's draft snd will provide further comments.

Yery truly yours,

BERT E. LA NO
Angiptant CommiBeioner
(916) 322-%633

REL:baw
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~« Mp, John H. DeMoulIy

Srionan gy 1570 e
Page Two ' R

management by allowing the use of cofﬁorate-funds by manag o
“Eo"Bdliclt proxies for management. The Automobile Clubs o _
California, both NoPthern and Southern, as well as other la’-
non-proflt corporations, spend hundreds of thousands of do LEPB.-
of corporate funde each year to policit proxies for managemefl$ sx
The Tentative Recommendations would permit this practice to -~ pies
continue but would require a member to sollieclt proxies at hig~r*
personal coat of hundreds of thousands of dollars or else not
challenge incumbent management. Obviously no member will
spend that kind of money and to require such an expenditure is
unfair. In Braude v. Havenner, the Court .of,
such election procedures were "unfair and nl

Superior Court, on retrial,, thq%gﬁﬁ 5k
were "unfalr and unlawful®; but the ﬁaw“ﬁbvf%ioggy? :
apparently thinks such procedures aneLgain,qﬁdﬁui ed
them lawful, :

duate.

The Tentative Réﬁﬁhﬂenﬂatéons“"of éﬁﬂrse, provide
for an action to determine the validity of cogi stgﬁ-e; c;;opa
(Bection 5760 et __g.) and even purport to co e ru e set
forth in gV, Havennen...: g§5egtigav5365;permits the
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Mr., John H. DeMoully
Cectober B, 1976

Page Three
oo M8 In a nonsprofit corparstilon
with & “large membership:whepre eseh. gmwmar ,giAaﬁ,__
. U - ‘hasdfe ‘vove, Pair-and hawini eLeabian VR
R f ‘ﬁraceﬂﬁrés ﬁequire thab‘““' O TP VIR

iy -
S

T *Hta} 1ﬁ membarwuho deainaﬁ ﬁa run -
rbp-election to the:Board.iof .Dipecters mu ik, L
be afforded a reasonable:epperkunity. to.;; '”jj'_¢
be nominated h
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"(b) Once nominated, a candidate
© must Have'a reasonable opportunity to
e commuhioate with members who are entitled
; to vote and to let -tHose members learn
‘about BimsedAf. and'the reasons why he seeks

celéction, <A1 N T
(: : "{e) All candidates must have an e e
equal opportunity to soidcit. proxles. o, .., -

votes, and no candidate, ineiuding: manage—,.,
ment candidates, may have an advantage =
over other candidates.

"{d) Every candidate for election
as A dlrector should disclose to the members
all present or contemplated busliness 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 recommendationa 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 PFact and Conclusions of Law for your reference.)

If the Commisslon desires a more detalled preaenta-
tion, I would be happy to attend the Cctober 22 or 23 meetings in
*  Los Angeles and specify the provisions which, in my opinion,
magnlify the injustlces inherent in the preaent law. Otherwise,
I will be content to oppose the bill in the Legislature.




" NOSSAMAN, KRUEGER & MARSH

Mr. John H. DeMoully S TR
October 8, 1976 S T
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T''régret that 'I.cannot be more supportive of the
Tentative Hseﬁmmendatiaﬂa*prquued by the-Lgw Reviaslon Commission.
“AB you know, W& Have beeri involved in alsest pix.years of liti-
gation in an effort to dbtain:faireiection-procedures in just
one large non-profit corporatlon; conseguently, 1 cannot help
but be discotibdgéd whih:the Law:Remimion Cemmission seeks to
codify tHole r&éeaﬂrbs ‘whigh. &he*dcu&t*has slnquy determined
to be unfair toithe Hembgpsy idri nony T
!ii‘r Al
Very,truly yours,
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EXHIBIT IXIV

RECEIVIiED
APR 251976

NOSSAMAN, WATERS,
KRUEGER, MARSH & RIORDAN

SUPERIOR COURT OF THE STATE OF CALIFORNIA

FOR THE COUNTY OF LOS ANGELES

-~
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FINDINGS OF FACT AND
CONCLUSIONS OF LAW

Plaintilfs,
VS.
AUTOMOBILE CLUB OF SOUTHERN
CALIFORNTA, THOKAS L. LOWE, and
KNOX FAKGAND,

Defendants.

T et M N N e Mt N Mgt Nt S Y

The above-cntitled cause came on regularly for trial
(after remand) on December 1, 2 and 12, 1975, in Department 70 of
the above-entitled Court, before {he Honcrable John L. Cole,
Judge, presiding, sitting without a jury, Alvin S. Kaufer,
Robert T. Gelber and James A. Hamilfon appearing as attorneys fof
the plaintiffs, Adams, Dugue & Hazeltine, by James 5. Cliﬁe and
Bruce A. Beckman appearing as attorneys'for the defendarts, and

evidence, both oral and documentary, having been introduced and
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Tollowine Findines of Fact and Conclusions of Law

FINDINGS O TMACT

1. Defendant Automobile Club of Southern California
{("Auto Club™) iz a non-profit corporalion organized and existing
under the laws of Lhe Statc of Cealifornia, with its principal

of'fice in the Cily and County of Los Angeles.  The Auto Cl
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one of the largest ~rganizations of automobile owners in the
United States, with approximately 1,300,DOO master members as of
December 31, 1975.

2. The by-laws of the Auto Club in effect on the
dates of trial herein are attaéhed hereto as Appendix I and all
references to by-laws hereafter are a reference td Appendix I.
The by~laws of the Auto Club provide for other eclasses of members,
but master members are the only class of members who have a
right to vote.

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

a7, G Theireto have Leen, masler
members of the Auto Club.

i, Defendants Thomas L. Lowe and Knox Farrand are
directors of defendant Autoe Club and are two of the thrée persons
named in the proxies solicited by the Auto Club. At the time
this case commenced, Joseph Havenner was the third perscon named
in the proxies solicited by the Auto Club. He has since deccased.
The third person now named in the proxiles solicited by the Auto
Club is Harry Cheshire, the current president of the Autoc Club.

5. At December 31, 1975, the Auto Club had approxi-
mately 79 distriet offices and employed over 5,000 persons,

6. At December 31, 1975, the Auto Club and its
wholly-owned subsidlary ACSC Management Services, Inc., had
consolidated total assets of approximately $101,700,000. During
the year ended December 31, 1975, the Auto Club had net income of
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' | As a service to its members, the Aulo Club pro—
vides insurance to 1lts members through the Inter-Insurance Exchange
of the Autcmobile Club of Scuthern California, a non-profit
reciprocal insurance exchanpge organized and existing under the

lavs of the State of California. ACSC Manarement Services
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acts as the attorner-in-fact for the Inter-Insurance Exchange.
The Poard of Governors of the Inter-Insurance Exchange 1s made up
of some of the members of the Board of birectors of the Auto

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

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

December 31, 1975, the Inter-Insurance Exchange had a net oper-
ating loss of $13,000,000 on total premium aﬁd investment income
of approximately $228,000,000.

8. At present the by-laws of the Auto Club provide
for 12 directors. The term of office of each director is three
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term cxpires Tor one-third of the directors. The by-laws provide
for an annual me=ting of the members at which directors are to be
elected for a term of three years to succeed the directors whose

term of office is due to expire.

g, 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 vobe by written proxy given Lo someone else.

10. The byélaws of the Auto Club provide for three
methods for nominating directors: |
{a) A nominating committee composed of five
master members of the Auto Club appointed each 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
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(b) Nowinations may be made by petition in wril-
ing delivered to the Scerctary of the Auto Club at lcast 65 day-
prior to the date of the annual meeting signed by not less b
one-tenth of one percent of the total number of master w

whose signatures shall have been obtained within 120
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roquired date for filing the petition. As of December 31, 1975,
the number of signatures required for nomination by petition was
approximately 1,300,

(¢) HNominations may be made from the Tloor at the
annual meeting.

11. The Auto Club has no procedures by which members
of the Auto Club seeking to become nominees for director may
solicit petition signatures or proxies from other members or
otherwise communicate with other members of the Auto Club through
Auto Club publications or mailings at the expense of the futo
Club. Ay member desipcing Lo comnunicate with anobher member oF
the Auto Club is required to do so at his oWn personal expense.

12, The membership 1list of the Auto Club is kept by
being programmed onto a compuber. The data which makes up the
membership list is deemed by the Auto Club to be a trade secret
and confidential business inlormation of the Auto Club and 1s
maintained by it as such. In order to allow masier members to
make use of the membership list without endangering its status as
a trade secret and cpnfidential business information, the Board
ol Directors adopted the following Resolution in 1971:

"RESOLVED, that the membership 1ist
is conTidential and shall not be furnished
or used {or commercial or any other pur-

pose that may be detrimental to the Club

or its members. The Executive Vice Pres-
ideni is charged with maintalning thoe con-
Tigdentiality of ¢he momberchip list.

"Upon written application to the Club
Secretary, a master member may obtain
permission to solicit proxies from the
miacter membership or a part therecofl or

obtain signatures to a petition for nomina-
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tion of a director or directors Ifrom the
master membership or a part thcréof by means
of a mailing under the follow.ng conditions:

"The applicant member shall:

"(a) Designate the number of master
members in areas designated by a zip code to
whom mailings shall be directed;

M(b) Deposit with the Cludb a sum which
is estimated by the Club to cover mailing
postage, return postage (baseé on a 50%
return), mailine envelones return envalones
labor and computer time, which will be fur-
nished by the Club at cost; total costs when
determined by the Club shall be pald by the
applicant;r

"(c) Furnish the Club with the material
to be_ﬁailed which shall be printed on stan-
dard size paper to it return envelopes 8 3/4"
x 3 3/4". The Club may refuse to mail any
material which, in its opinion, 1is inflamma-
tory, inaccurate or not in conformance with
good business praétice or nolt related to the
specific purpose of the mailing as stated above.

"If these conditicns are met, the Club
will mail the applicant's material to the
reguested pnumber of master members in aécor—
dance with i1ts standard practice for routine
mailings to the whole or designated part of
the memﬁership.

"The return envelopes addressed o a
post office box numher shall be delivered

o Lhe Club emplo&ccs in the precence of the

AW
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applicant member, or such cther master mem-

bers as the applicant ﬁay désignatc, i he so

requests.”
Assuming a 50% return,.the minimum cost would be over $.30 per
item mailed and the minimum cost for mailing alone which a master
member must personally pay for a communication to all master
members of the Auto Club would be over $360,000.

13. No one has requested petitions from the Auto Club
and no candidate for director has ever been nominaﬁed by the
petition procedure provided Ter in the Auto Club's by-laws since
suoh prooednre was‘m“+“h7€°h°ﬂ in Uotober,

1. The Aufto Club solicits proxies from master mem-
bers, The proxies solicited are of seven years duration. The
persons entitled to vote such proxies at the dates of trial
herein included defendants Thomas .. Lowe and Knox Farrand.

15, Defendants Thomas L. Lowe and Knox Farrand are de-
fendants in this suilt sdiely in theilr capacity as the holders of
the right to vole the proxies referred to in Finding ol Fact No.
14. Plaintiffs and defendants have stipulated, and this Court
finds, that {there is no allegation of wrong—doiﬁg.ér improver pcf~
sonal behavior by defendants Thomas L. Lowe or Knox Farrand, or
by any of the other directors or ol ficers or employecs of the
Auteoc Club. It is sclely the election process established in the
by-laws ol the Auto Club and as implemented in the past which is

attacked by plaintilf in this actiocn.

SN
)
H

s

10.
Trom master menbers in the feollowing ways:
(a) By having an employece of the Auto Club solicit
a proxy from an applicant for membership to the Auto Club at the
time the applicant personally applied, as a nart of the appli-

cation process.
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{b) By soliciting proxies by mail from applicants
who applied for application by mail, as a ﬁart of the application
process.

{¢) By soliciting new proxies from existing mem-
bers by mail upon the expiration of their existing proxies.

i7. Since approximately MHNovember 1, 1971, the Auto
Club has ceased to solicit proxies from applicants for membership
at the time of their application. At the present time, the Auto
Club solicits proxies only from new members who have renewed
their membership for the second year and who do not have wvalid
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approximately one-seventh of the total number of master members
(approximately 190,000 master members) per year, by mail. The
annual cost incurred by the Auto Club in this solicitation of
proxies [rom approximately onc-scventh of the master members per
year is approximately $80,000 per year.

18. At December 31, 1975, Thomas Lowe, Knox Farrand
and Harry Chesire variously held proxies solicited in the manner
described in Findings of Fact Nos. 16 and 17 from approximabtely
533,000 members, substantially all of which had been given for a
seven-year pericd. |

19. Tn cach annual electlion for directors since 1970,
all of the proxies held by Joseph Havenner, Thomas Lowe, Knox
Farrand or Harry Chesire have been cast for the candidates omi-
nated by the nominating committee. No candidate other than éne
nominnted by the nominating committee hag cever been eleefed to
the Board of Direcctors of the Auto Club,

20. Candidates who are nominated by the nominating
committee are not required to incur any personal expense in order
to be nominated or clected.

2L, At the armual meeting of the Auto Club held

February 22, 1971, plaintiff Marvin DBraude was nemirated for
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director from the [loor of the annual meeting. Prior to the
meeting, plaintiff Marvlin DBraude had, at an cxpcnse of approxi-
mately $3,000, soliclted and obtained proxies from approximately
1,687 master members, and this was the number of votes he received
in the eleétion at the annual meeting held on February 22, 1971.
Messrs., Havenner, Lowe and Farrand held'more thﬁn 726,000 proxies
solicited in the manncr described in Finding of Fact No. 16 at

the time of that annual meeting. Each of the three candidates
nominated by the nominating éommittee received more than 728,000
voetes and was therefore elected te the Board of Direcﬁcrs.

27, Tiere is No means 7or 2 memher of thse Auts Olph 5

oo

solicit and obtain'signatures of other members in order to be
neninated as a candidate for the Board of Directors except at a
greal personal expense or personal solleitation of members.

23. The personal expenditure of money and time which a
petition candidate must incur places him at a disadvantage with
respect to the eandidate nominated by the nominating committee.

2h. There is no procedure by which a potential candi--
date or a nominated candidate can express his views to other
members except at his own personal expense.

25, The unvarying election as directors of those
nominees chosen by the nominating committee, and the lack of any
other nominees has been contributed to, at least id part, by each
of" the Tollowing factors:

(a) The existing procedures for nomination of

bt

(b) The lack of recasonable means for master
members seeking electicn to the Beard of Dircetors to communicate
with other master memwbers:

{c) The inability of master members other Lhan
those who are members of the Board of Directors or who are cmw

ployed by the Auto Club to have access te the proxy machir
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herctofore used by the Autoe Club 1n connectlion with the election
of directors;

(d) The existence of proxics held by proxy holders
appointed by the Auto Club, which proxies are intended to be and
have been voted for nominees of the nominating committee;

(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 seek nomination.

By reason of the foregoing, the master membership has
been deprived of any fair or cffcctive opportunity to participat
ntis r direc.

Aireae npe Qoldection ot concdidoatons i’

‘3

intlue

Lly in tha ¢
tor or to vote Tor candidates for directors other than those
nominated by the.nominating committee.

26. There is no reasohable means presently provided by
which a petition candidate may solicit proxies or votes encept ai
his own cxpensc.

27. The election procedure followed by the Auto Club
is unfair and uni swlul.

28, In a non-profit corporation with a larpge member-
ship where each member has one vote, fair and lawlful election
procedures reguire that:

{2} ﬁ member who de “S-LO run for elcction to
the Board of Dircctors must be afforded a reasonable opportunity
tao be nominated.

{b) Once. nominated, a candidate must have a

3
[
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o vote and fo let fhose members learn about himselfl and the
reasons why he sceks election,

{c) All candidates must have an cqual opportunity
to solicit proxies or votes, and no candidate, including monag
ment. candidates, may have an advanlafe over other candidate

(4} Lvery candidate for clectleon as a d°

(87
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should disclose to the members all present or contemplated busi-
ness relations between the Auto Club and himself or any business
of which he is a director, officer, cmployce, partncer or owner of
more than 10%.

29. The Auto Club can, without significant additional
cost, implement the fevised election procedures outlined herein
by the use of the Auto Club's membership publication and other
already existing mailing to members.

30. In February, 1971, the Board of Dircctors of the
Auto Club appointed a By-Law Study Committec, composed of Maynard

Mt Timwv Towmmnoind cawmd Tamoadamd sl T aanled +r oot aunr e R touwiae A0
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the Auto Club and proposed changes thereto, including chanpges

proposed by plaintiffs. This committee met on several occasions

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

by-laws be made, which changes wcre adopted at a regular neeting
ol the directors on Cctober 17, 1971:

{a) The date of the annual meeting was changed
from February to March [§53.

(b) The Board of Directors was given more {lexi-
bility in setting meetings away Trom clubrheadquarters [§57.

(c) A specific requirement was established that

'proxies be iled at least Tourteen (14) daye before the annual

mecting date [§5].

| {(d) Instead of publication, it was establisheﬁ
that notice of the annual meeting is to be mailed to cach master
mgmhnv at least thirtv (20) davs nrior to the meeting. Such
novice in the Club's Picltorial was specifically made sufficilent
[§61.

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

incinde a briefl biogrqphical déscription, stating whether they
wore nominated by the nominaling commitfec or by petition [£60].

(£) The provisions relating to the nominatlir

10.
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comnittee were changed only in detall. Speciflic provision was
nade for master members to suygpgest names to the nominating com-
mittee [§25].

(g) Provision Tor nomination of candiates by
petition was added. The petitions must (i) be in writing, (ii)
be delivered to the Club Secrectary at least sixty-five {(65) days
prior to the annual meeting date, (iii)} be signed by a number of
master members egual to ;1% of the Club's membership, within 120
days of the annual meeling date [§25].

31, A fair clection cannot result unless all existing

32. In order-to assure a fair election, it is neces-
sary to enjoin the voting of all proxies in connection with the
election to the Board of Directors of the Auto Club. Existing
proxies may be used for corperat~ business other than the elec-
tion of directors until the beginning ol the next annual meeting
at which time all proxies solicited prior to the elffective date
of this judgment will be deemed vold.

33. The provision of Section 21 of the by-laws of the
Auto Club (requiring a director of the Auto Club to be a master
member, a resident of the terriftory served by the Club, and lesﬁ
than 72 years of age, and discualifying as a director members
whose business consists primarily of specified businesses which
might conflict with the Auto Club's purpeses or members holding
clective office) does nol result in an unfalr or unlawful election.

Y4, The provisions of Section 5(e¢) of the by-laus

() of the by-laws that

w7

cuwulative voting shall not be allowed does net result in an
unlair or unlawfal election.

35. The provision of Seection 25 of the by-laws that
directors shall be elceled for a term of threc years or untill the
clection of 2 successor does not result in unfair or unlawiul

cleotlons.

11.
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36. The provlsion of Scction 24 of the by-laws that
there shall be three classes of directors, the terms of each
class cxpiring in different years, does not result in unfair or
unlawlful elections. _

37. In accordaﬁce with Sections 2236-2238 of the Cali-
fornia Corporations Code, this actiﬁn is eqguitable in nature,.
This actlon has commenced and been maintained Tor the benefit of
a1l of the members of the Auto Club, Plaintiffs' action in
bringing this action has resulted in a disposition that has

conferred substantial benefits upcen the Auto Club and its mem-
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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 fo the members the meaningful right to
expresg tnemselves in the election of directors. As a result of
the foregoing, plaintiffs are entitled to recover {rom defendant
Auto Club reascnable attorneys' fees in connection with the

original trial before this Court, the subsequent appeal to the

Court of Appeal, and the further {rial before this Court upon

{emand by the Court of Appeal lﬂﬁéAiiﬁbs%%&\cﬁk:%—%huﬁa fk‘)&i
60,0060 Lo
3

G

The Coneclusions of Law hereinalter set forth are

incorporated herein as findings of faet by relference,

CONCLUSIONS OF LAW
1, The provision of Section 21 of the by—-laws of the

futo Club (requiring a director of the Auto Club to be a master
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mipht conflict with the Auto Club's purposes or members holding
clective offlce) are reasonable, and the Auto Club may continue
to require candidates for director to mect the reguircments of

Scection 21,

12.
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2. The provisions of Section 5(c) of the by-laws that
cunulative voling shall not be allowed 1s a reasonable cxercise

of’ corporate judgment by the Board of Directors and does not

result in an unfair or unlawlul election.

3. The provision of Section 24 of the by-lawus that

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

‘election of a successor is reasonable and doecs not result in

unfair or unlawful elections.

i, 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 doeg not
result in unfair or unlawful elections.

5. The provision of Section 25(a) of the by-laws con--
cerning the nomination of directors by a nominating committee is
not inherently unreasonable but is reasonable only in conjunction
with the additional nominating procedurés hereinafter provided.

6. The eiection procedures of the Aubo Club do not
provide members wﬁo wish to seek electi&n to the Board of Direc-
tors with a reasonable means or cpportunity to be nominated or
elected, and such procedures are therefore unfair and unlawful.

7. Master members sceking election to the Board of
Directors should be able to communicate with other members of the
Auto Club with the same faclility and lack of personal expense a3
is presently accorded to candidates nominated by the nominating
committee,

8. It is unfair and unlawful for candidatcs nominated
by the neminating committee to enter an election wilth a sub-
stantial percentage of the voles of members assured by means of
proxices obtained by the procedures described in Pinding of Fact
No. 17.

9.- In its election procedures, the Auto Club must

provide each condidote with a reasonable crportunity and che

13.
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(a) to be nominated, (b) to make his candidacy, his gualifica-
tions and his reasons for sccking office known Lo 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 Tavor

"of any one candidate or group of candidates,

10. The following election procedures must be imple-
mented by the Aute Club in order to provide fair and lawful
election procedures:

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

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

. - Y X | FR f41r~ ..o s e THE o d
in the futa Clubls membhercshin nuklicalion {the "Autc Club DPicto-

bl

rial") and mailed to ecach master member, or by means of other
notice given by mail, of the fact that an election for directors
is forthceming and of the steps that sheould be taken by any
member to avalill himself ol the copportunity to run for offi.e.

(b) The procedures set forth hereaflter must be
made avallable to any potential candidate otherwise gualified
submitting to the Secretary of the Aute Club a notice of candi-
dacy signed by not less than 50 master members indicating that
they suppért the potential candidacy of' the member.

(c) ane such a notice of candidacy is properly
submitted, the potential candidate shall have the right to have a
precliminary notice ol his candidacy announcced to the members in
the Auto Club's membership publication mailed to ezch master
member or, at the option of the Beoard of Directors, by meang of

other reasonahle notice mailed to each master membher, In such
announcement the potential candidate must be allowed to state his
qualifications for office and/or his reasons for wanting to be
nominated to the Board of Directors, in 150 words or less. A
photopraph of the potential candidate need not be required to be
included in the announccment, but a photopgraph may be allowed

the discretion of the Board.of Directors. Tncluded as ar

T,




(I -

o

0 =2

16
17
16
19
20
21
22
23
24

25

LTl
Fahy

27
28
29
30
3L

32

such announcement must be a nomination coupon for each potential
candidate, addressed as designated by the ﬁotcntial candidate, by
which members may sign thelir name in support of the nomination of
the petential candidate.

(d) In addition, signaturcs on a nominating
petition may be solicilted by any potential ecandidate in any other
lawlful manner, including solicitation at any of the offices of
the Auto Club and use of ﬁhe Auto Club's membership list pursuantg

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

1971 (Exhibit 'opo on remand).

i
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signatures of master members aggregating one-tenth of one percentg
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
provisions of the by-laws of the /Luato Club shall be a duly nom-
inated candidate for election as & director.

{f) DNotice of the annual meeting must be given to
each master member a suitable time ahead of each annual meeting,
either by notice printed in the Auto Club membership publication
and mailed to each master member, or by means of other notice
mailed to ecach master member. The notice must contain (in alpha-

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

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

mittee" or "nominated by petition"™ as applicable. All candicdates
(including those nominated by the nominating committee) must bhe

d i 15
given thoe o

i
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notice of annual meeting include a photograph of themselves, a
bilemraphical description not exceeding 75 words, and a statemeht
of their views or rcasons why they want to be élccted not
exceeding 250 words.r Such statement may not he altered or modi-
fied by the Aute Club witheut -court permission except to colim?

Items which in the written opinion of counsel would exposg-
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futo Club to a substantial risk of liabllity such as matter which
is libelous. Each candidate must be reguired to also set forth a
scparate statcement listing all present or contemplated business
relations between the Auto Club ahd himself or any business of
which he 1s a director, officer, ecmployee, partner or owner of
more than 10%,

_ (g) Voting for directors must be by means of a
ballot mailed to each masﬁer member. The ballot must set forth
(in alphabetical order) the names of the nominees for election,

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

. . -~ PRI 5 o . T e T
v nees Iar wnilon he wiochoao Yo oysto Thc 3 LU oI & inastel

o

member to vote may not be deemed Lo be a vote for any candidate.
Proxies may not be used to vote for directors.

(h) The ballot may provide a means for a master
member to appoint a proxy to vote on any matters (other than
election for dircctors) put to the members at the next annual
meeting and at any time thercafter prior to the next following
annual meeting.

(i) The cost of all of the Toregoing procedures,
exceplt 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 Auvto Club.

11. Ho proxies may be used to vote in any election Tor
the Board of Direclors since a lair elecfion or vate of the

members cannot otherwise result; provided, however, proxies may

be uscd Tor any lawful corporaie purpose other than the clection
ol directors or modification of glecticn proccdures.
1l2. It is not necessary to fair and lawful clection

procedures to reguire that the entire Board be elected at the
first meeting at which the new clection rules arc implemented.
The present dircelors of the Auto Club may continue to serve

until the cexpiration of thelr current respective terms.

16.
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13. Kach election for directors to the Auto Club here-
after will be conducted substantially in thé manner.set forth
herein, unless and until election procecures arc changed by vote
of the membership speéifically authorizing such changes., Attached
hereto as Appendix II are the specific by-law changes which this
Court finds necesgsary to carry cut its findings and conclusions,
and which this Court herecby ofders the Board of Directors of the
Auto Club to adopt at the next regular monthly meeting of the Board
of Pirectors. Said by-laws may subsequently be amended provided
any such amendment is consistent with these findings and conclusions

- LY
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Ov vor lncumbent direcihos T ihe esloebion
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14, All findings of fact hereinabove set forth are
incorporated herein as conclusions of law by relerence.

15. Nothing herein or in the judgment shall either
preclude or permit the use of the Club funds or staflf in coun-
nection with suppeorting or opposing election of particular direc-—
tors since this issue need not be decided in this proceeding.

16, The next 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 retain jurisdiction of this
matter for the purpose of resolving any disputes or éontroversies
betwcocen the parties in respect of the manner of nominating or
eleeting directors.

18. Plaintiffs are entitled to recover their costs of
19. In order to advisc all members of the Auto Clubh of

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

;LSS

17.
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practicable publish the Findings of TFaclt, Conclusions of Law and
Judgment in this matter in the Aute Club's wmembership publication
mailed to each master member.

DATED : (}%?x' 23 , 1976

o ConE
- JOHN L. COLE
Judge, Superior Court

Approved as to form:

~

Adams, Dugue g#nd Hazeltine

By

14,
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ARTICLYES OF H\«!COF’ ‘?I{TIGI\

CROW ALL BEN Y TIOSE PRESENTS: That we, the
rrigned, a m:jonly ol whom are 1estdents of the Stute of

oinia, have this day asocisted ourseives tosethar for the
vse of forming a cotporation wnder the Juws of the Stale of
orai.

AND WEHERERY CERVIFY:
FSRST: The name of the said corporation shell be
COSILE CLUB OF SOUTHERN CALIFORNIA

SECONT: The speeilic and primary purposes for which this
oration is formed ace:

{2) To promote  the  consliuction, improvesment,  and
iterance of good roeds, o miake, publish and dispenpse ail
in of xumn._, fots informalinn cansistent witly Lhe
WsES GF dhie Jieb nRZ : S il cizmporting
marking of roxds and highways:

(b} To premoie just and uniform  highway or other

detion in any way perlaining ko omotor vehicles or the

iership o1 use thereof;

{c} Ta promote and protect the interests of, to combine

inst and prevent fravd or imposificn upon, and 10 covourease
gssozintion and cansuitation of, all persans owming or

Jating svtonwnbiles, -Alo Lo pdvises with and assist members of

s cotporation in the poieclion and enfercement of theie rights

any  mwzllcr connzeizd  with Uoir ownership or use of
cmobiies;

(d} Yo gprecure or 1o provide for members ol  this
rolstion ar the rral g ll;.u\,, within the state of Calilorniz or

in ooy

end

manner  whalvouver,  siIch Sr¥iees,
facilitizs or commodilivs a5 miay appear desirabley,
Lt not limited 1o, Iravel services of all types, finunce
retait or whelesaiz buying or s2lling, instructional
rud conerally 2oy oofher service ot oactivity wlnch the
this corparclion way dezm desitabie to

1slance,
Juding,
Yices,
n-,-'ces,
e O Diccctors of
rthar the interasts of the corporation, ils raembers o the public;

{c) Toernpace in any or 280 activiliss which are in Lhe generad
ciest ol 1he r:u;»lonir.;-, sublic inany manner whalsaever as the
rponation may devm deainible; to preduce and o disseminate
ormation snd meierials of benefil to the community ai lage.

Aos anincident 1o the primeary panposes, thes popra! purfoses
d powos are:

{1) To procure
any TaanpeT \.-}'I‘llSI"L'V"u'G:[_

act as awenl or Lioker of any Lesurance comps
neeen;

[} To solicit and contract Tor and give peblicity 1o all Xiuds
advertic raaterials, aecd informotion likely to advance the
ciests of this corporaios, s business, purposes, de:rln ents
any of (s members;

(1Y To btorrew or loan maney and to buy, sell or othorwise
Twire §iv any puinne whatsaeser, ol kinds of parsonal property
iding stocks, bonds, and evidenves of indebledness, which tha
Iporation may doom peeessicy of convereai [or the purpoases -
A i

and provide for menchers of this corporation
all kinds of ivsuratce and insodoing
Ny or othir

Piaace

To purcluse, It
A0 BunnRproY.
oo otherwjer peaaing

e Grootionvise ag x|1u|L. siich fool ootale
sitinted anyn.n’! anel 10 build,
such beilbiags thereon, as the
able aml Lo dispose of sny plopeiy

DI

rpotalion miay deein desi
cned Groaequired,

THIND: The
msastion of b
bos A “'l 3, h

the princips] olfice for the
County

couur} where
: s of the corporaticn s located s the
Slate o[ Cal o,

FOLRTI The oxistenve of said corporation shall he
thebuat
FIVTIG (o) The nutwee of Diceclars of said corporation

3l e nine.

T MAY

SERlgIs BT
ALT! ,.ﬂ ;

L Adu NS

!,I-r-' 'I':
i

' 5 h..s-

1, 1975

{6} The names and addresses of the persons who were named
fo act as the firsl directorns of this cotporation were:
Fousselt D Halobird, LA, Cal. William 1, Cowan, LA, Col
Lee Chamberian, LA, Call Yharry O Tuerner, LA, Cadl
Willtamy Lambert, LA, C Edward T, Off, LA, Cal.
Hormer Lauslithin, LA, Cal Arthur L Tlawes, LA, Cal
Waller 13, Wise, LA, Call :

"SEXTIL: This corporation is organized pursuant to the

Generd Wonprolit Corporation Law of the State of Calilornia
ard, nol having Tor its object pecuniary prufit, shali have vo
capiial stock,

IN WITRESS WHERLEOF, we have hereunto set our hands
and seals, this 31st day of Lklob"r, £900,
Russell 13 tlolabird Lee Chambedzin
Jona bl Mortindate © Wilhiam K, Cowan
Moo £ urrer \‘.’i'i‘.i.a. bt
Homer Lauaniin
Waltee I3, Wisz

Lu..u.u *
Arthur L, h HWES

BY-LAWS

MEMBERSHIP

Sectionl. There shall be three classes of members s

follows:

(a) MASTER MEMDELS

Master inombers shall be admitted upon written app'li:"nir,n

rmade upon the membership {erm furnished Ly the Clob and

accompaniad by the tequired fees and dues. Aonplicaiions shall be
subject 1n approavzl and aceeptanve by 1he Board of Pheeciois or
any porson of persens designated by them.

Masler membeiships shall exgire ore year from the datze of

issuance. Masler meq‘.bu: are the only members who have a rightl -

lovete,
(1) ASSOUCIATE MEMBERS - :
Assoelate membership s limited te {13 the spousz of a masier

raember and {29 the dependent relztives, under the zee of 21, of a
nlaster or compliznentary mzmber, who areresiden?s of the sunmg
louschold, A master or con plimentary nwrermblr, on pavment of
the required fees, may apply Tor 1ssovizte .11L:.1]\=r51m\ Aomaster
or CO:]’.;'.‘II'mEl'nL'!I;, member shalt bz accavntable lo 1the Clab for
the conduct and s2ovice demands of ausociate imembers for whom
he biss obtained memberships. Assoviate members bave no \fltln 4
or ether rizhts but shadl enfay all of the privileses o Club service

Associale Memburships shall expire on the same date as m-.,
master of cemplimentary meinheisiip,

(e} COMPLIMENTARY MIEEMBERS

Compiiraentary mambers shall be persans who lave

perfaormed service, for a pericd of ot less than bwenty-five (23}
years, 3 emplovees of the Civh, and Lhe spouse of any such
persoin, 1 a resilont of the smue housshold, Persons qualined
shall epjoy ihe peivilzges of the Club 2t the discretion of Lhe
President winder anthiority granled by the BGoard of Yreclors.
'.‘]1‘,_‘,' shali Be exempt from memborship fees ond dpes.

Connishiadiitaly mom E f-.h'_":,' evnite ane vear from Lhe
ttate of issuanee,
Sectian 2. TERMIMATION OFF

:\‘lfthli%i'l\.\;ﬂlf'

A memueesidy ady b bl
(oY A momler oy at

‘![w\f
delivering o wiitien notwe to the 8

time \'U!m'.'.:‘sri'.),' Tesion by
corelosy

(b)Y Wihen (he Scecrctary receives :1ol|fun[ ton of the death of
a muember, fhe wembership sholl be considered aulomaticaliy
lerrminatzid,

(] The Board of Bireclars may terminate 2 member lTor
condict deemed by em harmlul fo the wellace, standieg ur hast
ihleiest of the Clut. )

APPENDIY T

e




1) The Roard of Directors by resolution may vest in the
Prosident of sninane dosrnategl by fmoan wenting :
repminate vmbeebing i the conduct of the e
doraands for somvics ore excessive Lo the extent Ehal Ly ars
detrimzntsl fo the wolins, stancimg and best interest of the (.L!ub
o to wiher mcl'.nfls The rermimaiion F.III}’ hs:_{tftccil:d by tiliner
n ,,_|m_.1 fo o.o¢ p:-',nn_‘r! fuz meml r’x»h*p renswal, or (2}
P ritien '):-Lc of terminction beins maied Lo sodd imember

Fermination shat entifle thie meinber, i i good stamding and
nol ia arreacs or indetled lo the E.iul\, to a return of zay
unearnad durs, esizulated onoa proorala basis, provided ozl
membership cards are sufrendered.

EbTRANCE FEES AND DUES

Sectinn 3. The cmeunt of the curollmzal fees, if 21y, ihe
Jamaunl ©of e ann ducs fornastzr and assaciate membere, the
amount of traosfe Tees oid the conditions undsar which s f
shell be pzid or waived shalt be established from fims (o iz by
pesolutizn of the Board of Directors.

Seclion 4. Any racmbar whose dues for .l
arg net r::m--fﬂ hy the Club on or before the
his membenhl I} br deomed delinguent. A de:
dn]l ] 10 to voiz end sy service of
aber. hubsrgquant 1’1‘5Lcnrduon 1o i

par <qiall he nman suen

IAL.c.l ar
. lh noon 1he
¢osignzt i’-*

Iif(.:uul"" olfizer.
{c} Votiny maoy Lz by
the presiaing officor. Cus

Il' a TammnLer dosiies

ballot or voice vote as ds
fative voling shellnot be

5 1! 'e Proxics {._'[, b" s,

Section ¢ ¥ Tl 1’. ANNUAL MEETING
mailad fo cach moaster mcmhc et less than thirty (5F l) ’r‘*% i
advance ef the mesti = of (he meeting prnled moth
Club's membos! vion and maded to each masto
miembier not lass Wian rhizty {30} duys i advance of the meeting
shall Le s snf notice,

Tha notice shell contain ths following:

b Date, time and ] of the annual mesting of

mcibers,

2. Generd!

ocalion

rurposes of e mecting.

3. Names of  nominees stlected by the Nominating
CDII]I.L[C{. or nominated by pelition with bne

phizpl description,

SULCTAL 2T

o

INGS of wembers may

nof l, ¢ TTomd i disoetion, and & il
an of the BDosrd upen renuest of Lweo-thin of
the lm:.ll of Direcioss or upon pchtiun fred with thie Ullh and
siened by pne poicent (MR of the master membziss he
pniﬂicumn of notics and the conduet ol 5p, REHE L

s IIogd per STCLETE T

Ctjun E: & QUORTLIN shell consist of {ive poreent
e nnrer m ers presenal ioperson gof by prosy an
business may be dramected 2t any mecling of members wnless 2
QUG 15 presond,

bt ateence of 2 avonnm, by amajoerity vole, the membors
PISSERd i0 penoll Gr by progy may aojoutn The mecting ficm
fime to ihout f; =0 holicl.
ih_ Poaard of Drirectors
Conuuites - cneg ol o Condrmoan il
cairdiicl vie veling ut ! ction nf mrmbers,
sppoint Lol n.Ll(.‘ of Liections an advance of ooy mrels
memlors

e
:"\“Cl.i:m 1w

an Blection

woappaint

-the officers., Thsz

Jrut shall

OIFICERS
feclion l"l T o Jcers of the Cluy shed] be 2 Chatiman of

the Bosnd oo o VJ' e Chatnnaa of e Baard, cach of whan s !
b clected Trom L “1L.|||IJLFS of e Bourd of Devcions aad ~:0
shall serve withour compensation, amd seeh additional officars .15
heseinafter desimuted, There shail bz oo Presideat, one or niors
Vice Presidents us des! anated and l5"§(_[|1j(_(_| by ths Hoosed,
Crenernl Counsel, o Scerctzry, a Freasurer and ;\J,l,.aﬁl
Scerclazies and Treasurers as muy be decmed necusany by 1.
Board ol 1Xrectors,

The Board of Directo

sshall determine and {1x g
]’.u,ud i Dircctors shall Llrr. '
officers of the Club ot the Nust meet ol sad O !
annual meaeling of memb ‘i\ aned srid officers ;..“l o
cleclion and qualilization of lieir sticeessors, : i

Section §E, A porson may nct saeve for-om !
SUeCasive fl:l] lerms as Chadirnan of the Booard.

e than two

L ' *“r:’.ou bias :
served two Jull terms 25 Chainnan of the Board, ; .
elivil l~ fo Lii"tlon ageiit until two yesgs have |‘:|‘ ;
last t : <
cctton b2 1hr~ Hoznt of Dircotors is hereby authiorized 1o
clcct aY PEIson W L has strved on the Board of Divee

pos wion of ‘]UI‘]"\I”!r} irecior, Such ||(\r\r\r‘\|y Dicectoe ruuu vt
b # momber of the Boerd of Directors, nor have any of the
nowers and dulics @f 2 Dereclor, He sh:xii D oentitled i

o . . -
-] UI LIIC perbedynr dile

=LR?:

Dheaiuis annd griy Luilind
s Lo piven the privilece of the Iloor at any s c'r.- Toueling, .
nol be entitled to vote, :

Seclion 13, Al vacancizs which oceour in any of the (“[f"‘"j
of the Club mnay be (iiled by the Poard of Direcloiss fer the
unesxpzized 1erna, and syid Board shail heve nower to remaove
officer by & two-ihirds vote of the entiiz snembzeship of
Board . :

and 1;

o

Sc[i.\ on 14, The Chaiminn of the Board sh?]. presile a
mceam'-:. af g Board of Divectors. A .

M= mey appoint such special commitizes as he mnay desm 7 F
desitable to study and repotl vpon any matler of inteiest to the
Club orits imembers, - ’ :

At ithe Tost reaator wmeeting of the Gome of Dir
alter vech sonual elecifon of officers, e shail
[o‘io"" z donding Con n:‘-lti:-.,s, composed of l\ i
seive fof the ensul tg year, zind the Chaiman of cov

(1} Public &oivice Commitles

(2) Vinznce & Awdit Committes

(3 Hishway & Fronspartation C‘Ummmcc

{1) Duilding Canuniitee

(5) SMenber Service Cornmittee,

Scction 15, The Vice Chairman of the Doard shall resist the
Chairmzn of the Board in the dischiarnz of his dulies when caiizd

. . . . 1

upon aid o his abscnce sl succeed to the funciiors ane
perfcim (e deties which would be requirad of the Chaln
the Bozrd i ke were presznt.

Section 16,
the business of

The Uresident shall have saperal supervision ol -
EI'.c (.‘!ub,

(‘f all s
z5 lhereof, He shall meintsin, 0f
}m,..r:a.c- sopounts relatier
finansiz) condition of (h2 T shuall repost to the B
Birectors frmn time 1o titae in teference ta tha [inancizl
conditicn ol the Club and 1he potivilics and ]J'(-CC|U.L) ol the
sevpial ferartments of 1he Cleh, Tie shail couse to be kept 3
coriect 1ot of the memb ..l.u!p el the Clob, but in tie interests of
the membvenship shali not rive #zcess therein a1 amy roas
whitsoover unless .r:r;.:'::.i Ly the Bourd of Drirectos. He s
alsn peiform snch othisr debics 53 mny he iaciderial 1o s o
o7 may bercguirad of him by the Board of Lhreetorns.
Scection 17, The Szoeelary shall Keep o Lras rocond
arte =nd nrocerdines nf o the meptines .1{ the Dieh
meetings of Uhe Boerd of Directors.
Fhe Asuisiant Socroimios \..J.l azsist the S ‘(‘l»hf" in Tt
disclaroe of s Sulics when colled upon, zod in kis a%

depariments ond

causs Lo be 111"|"|lﬂ"r‘

- - . [
suceesd Lo the Tapclions and perfonn the dities wlich work! B2
reainred of the fx».lclllf_';' i he were preseat. .-

v ool

Secetion Y8, The Teassorer shali lave r!:_‘lr_':-:, anid custody)
anel fee z:’_’-:n':l‘:ﬁi"-'f' for ol fesnds and secupitios of the ©
gencgul p-rrmzm 2 e dulies inctident 1o the offics ol

and such olfier Gutics g3 [rom toe Lo [ane nay be s
Ium Ly dhe Chatemian oo by the Loard of Direriors.

/



The .ﬁ.xsis[ant Treesnrers shall zuint Trez<urer in the
Sivchaerve of Lis dutivs when called wpon, and 1a by sheerce hall
TTCET l [ ﬁlc functions and pesfornn the duties wh howosild ve
P ed of the Treasurer il he were present.

Seclion 19 l&

» Oeneral Counael shall have
supsrvi-ion over fie kel alfairs of the Clisb,

Soetion 70, The Viee Presidents, asde irnated zmi descrilbed
hy i shall sost the President in the dise! ol his
dutics and inoso doing shalt have supevision over v’f..u, uf the
Club putieining Lo such matlers as may be directed by 1he Board
of Disectussorthe President,

m IxI'C'i ORS
dacted 2 Director of the Cluh g person

acheral

l",; i,

Section 21, To be
shall bics

1. A master membeor; *

2. Aesident of the teintory served by the

.3, Lessthan 72 vesrs of ane.

A perean eleeted sy continee to seive for his full term of
office #lihasph atteining e eon of 77 years,

Mo reziaber shell be cdecled a Direclor 17 Lis business consisis
primal of the manuliclming, financing or scllime of
gulomoniiesy predueciny ar selling gesohee or oil pioducie
censtructing rozds or hizhnways, Wo ruembar shall be elecicd 29 a
Gnecter o conlinug 16 svrve i so elecled, 3f holding a Iedersl,
s!aic, L(.,;nlv, or ity pueblic elactive office,

Club; and

oh 2ol fies,

et B i 0T
~am e wu*‘.iy in which the T of
Hubi cd, excepl thstifa Cirector Danslors

M" 1o znofher couniy within jhe

3
[

]
¢

t a time when four other disecters
2 shell be deemed qualifizd Lo sorve

‘icd-n" '.Zz 'll(- m".n‘w" cef ditectors of this Corparetion
shall Lo .-s; tiian nine ror more then Dealve undil chenae.d by
eman; -“‘.'“:.[ of e Arlicles of Tocorporation or by 2 'l!}"-]ﬁ\-.’ auly
sdonicd t-',-' the memwhers zorending s i The execl
pumber of ditectors shall L: fived from Ume to 1'] ¢, wiil:in the
fimils vreciticd 10 this section, by a by-law or ::rnc:';-ﬁ.. el thereol
doly wdopied L_, 1he Deand of D,

Sectlion - The exect

T

colors.,
nambzy of (i
sntit changed i.y a by lavw or
vied by the Board of Dircctors.
Ei Lz cleetzd 2zt the annuszl iaeeling
ars {3), or nnii! clection of wwir
SUCC{‘)\C—I -

There shall be three (3) classes of dmru:‘.
when clocted, bl be [.C,‘-:' ted a3 of 1he cles
yeoer I whaeh s dcrm of offioe is fixed Do cxpire, Al ezel annual
meeting the mombers shall elect a number of dueclors eoucl 1o
the mnabar of Gitectors in Lhe elass whese tenas expire ol such
m(-cti-v-

Al
25¢ asal;

: p'{'“nt membeors
s Tollows:

of thz Hoard of Birsctors

et

A v
iur}’l’l._‘m 3. ToY

.

i Wormen Darker, I

W Roger S, Woolley

CLASS OF 78
Tredernick G L Iliﬂ Ir. Albest Co3arun
Jeseph El. Platt William _-~L Gerland
Tach moaster 1'wm'cn:; <zl e entitled Lo cast one vaic In

person o by proxy, os picy ed i Seclion 5. To s;‘:h t:ufli"“ 1o
bo f|l~ copt bl W the nunmiber of i A(c\
i IS )*‘u(\ Lz 1y i
O

B e,
Srctinng 25 KOMIN
Al any I
clection jo i
provision of

{.'1) Iy
annial ancsiing
Nominato: Comn
fiie Clals,

ATIONS OF IDIRLCTORS

a nf prembers no peison shall be chigible for
g uniess nominsied inoaccordance with Lhe
i

t}:u Clainman al k‘.m Tosnd s.ull .sm‘um( a
1 " L N e r e r
flee composed of five {3} master monbers of

TN T L 75 277 e L P S AP PRI LI AT A P M B e

1s {0 vermowve gny conflict of

Fack director
s of the partizuiar

The Neminaline Cor Alee shefl at leas! sixdv-five f(,n} chays
pn;r to the annual mecline subnol fo the Seeretasy o line of
nostinzes which shall contain as eany  names as l}w e e
ditectars Lo be clecled, The names of such nomiices 2ot be
5‘.1(1'..1'- on the Laliot (0 there are olher nononationg s
il by the Nomanating Comaitter. A mast
H nosne Al gquabifications of a4 randilos (o ghe
vty Committve for their cansiderotion by supplying e
Club Scerctary with e necessary andonnation, .

(i} Nominations for the numbes of ditectorshing 1 bo [Mag
al such annual meeninz may elso be made by petition, ]‘-ru'—’:u-:r‘.
that 1o be valid any sech petition for nomu.hl.u,l s'mh S []] :
wiili () delivered 1o the Seerefamy ol least sixty-Tive (630 da _,-_.
prier 1o the date of the annual meetine, {3) Fi{'_nui Ly wresder
15 whose sippaieres shall have been vbiained within one

(9] IT‘.L'H‘I[“.‘I’ mnay

e mhe
hundred twenty {120) doys of the roouired date (o Tiing the
peiiiion with the Secrctary, and {4) sizncd by masier members
whao chzll have voliag n;'}.ls at the time of such doelivery Lo the
Sccretery and who shzall consiitute in nember nol iess han
one-tenttt of one percent {(19) of the tolal nember of moasier
mewhers Iin good standing 2t ot tiwe. The raines ¢ sech
nominzes shall be furnished to all mazler sncmbers os provided in
Section 6, and shadl be shown on the ballol a5 being nominaled
by petition

{e) A master meinber may submit ot
annuel meeting of the Club, which (oget
made v Commitice

A

ier nominalions

her weiih the noini:

aod by pelicion s
.

Ly iho Hewn

o PR I . i - .
e Bl ¥ [ELOPS TR N ATEEE N TR N P EEREFE T

Direcio such fornt is defined in California aw, may Lo (led
by a Hy o©f [‘n, reminining dircctors, though less thao a

The Bosrd Uf 1'}ircclors, 2t the time of fitling the vaconcoy,
nale and assien the new director 1o a class as defined in

!orﬁ‘; izl
t the office of the Club, or al zuy such place as oy
by the Chairman of the Tioa:d, at three-Lhizty o'cd
weincon on the thard Thursdzy of cach month,

Sfc{ion 28, The Chaivnsn of \he Board may call spe

: of the Beard of Disectors at @ time gné gllafc o be
: o by the Chalrman swdinust ool o speciad seceiing upon
tite writicn requesi of two mombors of the Bowd,

Section 29, The Scoreizry shall nolify coch member of the
Bostd of Disectors of 2 special mecting by maziion 1o his et
}‘nm;';‘. poul office addvess, postase prepzid, of oosl Dwo do

iy such meeiiaz, & writlen or pricied nelize thereof,
timie, ;:i;'cc antd pbject el such mecting Speciz
me somay be held ot gny Uime or place withoul netice by
unanimons cons“nl of .! e Bonrd, enlerad i the minates,

'[ion 27, Regular meztinegs of {the Reoard of Dire
H g

‘.

Seciion 300 Awny aclion :eguied or permitied (o bie
the Bomd of Direciors may be teken without 2 mcch’:
membors of the Nosrd individuzlly or collectivedy
writing fo sich cotion, Such wrtion consend or consenls s
fiicd with the witnutes of the piocesdines of the ] :
action by writlen consent hzll have e same foree and off
z unenimeus vole of the dirsctors,

Section 31, Five Pirertocs shal] consitteie 2 guotum (or the
transaclion Uf businzss, and every 1esolulion passed by 2 vole of a

majoiity of directors picsent whe
valid, corporate act, Unles
Le fransncied,

Section 3720 The Board of Directors g
Advisory Bomd which shioll consisl of one or more pesons
residing i exch county i the fertitery serviced by the
Auvtomolile Club of Southern Celilfornia, 7 Lie memibers shall b
recunended by fhe Chainnen of the soscd and shail seive Tor
terins of three years, it for no uore than Do conseenine oims,

en doly assembied shell beoa
S & QUOTUI IS present, o l.JSianS iy

appoitl an

To Lo zppointed a memier of e Adl
shalt e
1. @1nasler s ||ﬂ~r-|

2. atesident of the cumll) tliat hc is appointed to reprevent,
l‘}ld

3. less than 72 years of ona.

sory Loard, 2 peison

Wz member ceases (o be a master member or GansTers bis
residence fron the county of Jis appointivent, he is disaualifiod
from ofiice,




The Peestdent shalt pre pare and andcluin 1 oseq quuenlizl
Tedule for Tae terms of office of the rmcinbers lru.n uisch
aunty s thiat veomere i ane Tepm per county shali expine in

ihe some yeur, The expication dalas ol the terey of wermbent
mepthars Lol e oadpeated in o urcondanee valh the sehedule and
approved Ly the Bowd.

Members of the Advisery Boacd shall direct {o the attention
of the Doard of Direciors and (o the Pressdeny Ltheir points of
vicw wnd advive eonceininn the policies of the Club ssd otiwer
matlers which affect the motoring public and the proaressive
developmenl amd welinte of the Club in their sespective countics,

Section 3%, The Boand of Dieclors shall inve power:

{(a) Toappoinl any comnmittee il inay deer necessary Tor the
transaction ol suy business winghh may ke referred e by the
Board, or for oy purpos? whereby the best interasts of the Club
will be promeled;

(L) To pdopt rules 4nd rerulalions for ke
Lusiness of the Club, The business of the Ro
any commitles

(v} To Lnl'o ce of iemil peradiies for any n:nlau:m of Lhess
By-laws by 2 muinber or for any corduct which is delrimental to
the wellare of the Club,

(d) To 1emit Lhe {2

Lranszetion of the
oard of Discetars or of

dues of any incmber whenever Lhe
Boar!  consd tha necessary or desivzbly for ihe
prowotion of L Gustintorest of the Cluby and te delegate such
e Lol fle vxioni (he Doand may desm .‘:ppmpriu[u;

lod Fooeiact namBors s pUOVIOLU D Aot Dy rlonws,
(f] Te chanee at any time the services sandered or (o bo

rendered to members;

{e) To perform al oiher tawful
devolving spon then ws directors.

Seclion 34, The bember Service Commitize shell heve
jurisdiction over mztters porlzining to direct seovices nifered o
maembars of the Clhibk, Th Dot Sepvicg Committze may also
make such ii.;ll‘ or ,]'LE':»OI;a noposed for membership or
ol any 1aemls wom complaint is prade es ghall be
ordered by 4 0 "um aroin the :nze ol such
oarder, lhe Lo: HENTH fee shall ke such investinelion as it may
deocait necessaoy, -

Scction 33 The Doilding (‘ommllac shiall have ju

tutiss and funclicns

of oIl motters conc s ah, consiruuti
sale, rent:l or im 1run‘mu1' # ‘)II‘I‘[ af real p!OﬂLr.)

(.\u:), anid shall make

oi Directors.

utitized in the ogperaticns of
iccerimeadetions thereon to the ok

Section 36, The Public Service Comumittes shail have
jurisidiction over elt matlers relating te public and cormmunity
service aclivilizs of the Cleb except such matlers s M2! withie the
jurisdiclion of (he Hishway & Troesportation Commilice as
provided inihese By-laws

Secticn 37, The Finapcs & Auvdit Corpmittee shell have
renctal supervision of she finerces of the Club and shalt make
reconimendziions lo Ihe Board of Dircctors as the {'r--wmilze
may ceasider necessary 10 heep the finenees of the Club in a sofe
and prosperous condition with Tell power amd pueliionity (0 1nvest
fromn timie Lo Line Lhe sy s Tinds of Whie Autemoiie Club of
Southern Cattlorida in such amounls as they deamn revisable.

The Comunitiee sheli also hove jurtsdiction over sit matiers
refating 1o the preparation wnd sabmission of en annual operating
and capiiel Fn'z'r'ssl Lo the Biourd of Dircetors fur approys

The ((,lm. 1ilto s shall review policies relating Lo facilitivs and
epetalions, &b 1 review the sabanics of oificers and execulses of
the Clul, en .1 shall moke recommendations Lhervon to the Bourd
of lireciors,

The Com
audils cand
A Te AN 1||\| e

e accounlanls to Beoselected by

atab audit.

@

oV

iltee shall have furisdiction to direct and sup
d by independent pudlhicace
4ol

-4 Clom o F mealre
GRCIOTA D T D S dlnnad

tiwe Board 1o conduct the

puemanrd 1y s T

The Comomitres | poviane nudit TenGils and
recoinmendaiions rece molte peditors and sepont theicon

to the Boerd of Directons with sech recommendalions as it gy
devn apprapriaie,

Trhe Nizhwaw & Transportation Commitice shall
motlers connvdted with poroposed or
exisling ooy and hiele sl which may coucern Lhedr
I'm‘ll.L‘ilw-g_, coislogcttan, inatitlenamee, G pProper Nl PN ‘\J\ll“' P M ad
natlers elaling e peblic Ganspo Lo,

Seclior 56,
have jorisdiction of

The Rules and 1

GERLRAL FiafdViSIONS

Section 39 AN moneys befoneies to the Club sl Lo
deposiled i its mavie witit i bank or Fapls to e dusimnsted by
the Bond of Birectors, awd shull Be dibased only by check
sipped by such officers o emipleyess of the Clab s ey e
authiorized so to do by Lhie Boocd of Hrectars,

Section 40, A Cilub emblon ey be adopled by the Boasd of
Dircctours and offered to meinmbers on such tenns as b shall
determine. '

Scution 41, Except us ollicowiss provided in the By-Laws, o]
nolices, reguired by faw or these By-Laws, aay be me o
members by any one of e {offowing aretlods as decided epen
by the Boa: LI of Lirectars.

(1) Ly mollive such nolive to czch master imcmber enclescd
inoa stang envelope miciessed Lo the last krown pddress of
such merber as showa by Lhe secords of the Cluby, or

{b} By publishing such nolice in the ALl [(JFL Ui NEWS
PICTORIAL or Lhat pubhicetion which = 1he official orzzan of the
Avtomntbile Club of Seuthorn Colilcrnin and by m a copy of
such publication ir which sald notice was published to cuch
master tcmber, .

Seclion 42, These By-Laws may be amended or repenled,
or ncw By-laws iney bz sdopted, by 2 vole of two-thisds of the
ers ef 1he Board of Dhcators piesend 2 any 1og
[s3} .1d~ vrned meching of said 2oad,

oy gme

Section 43, ]'1(!"‘"\“"'..-.1[,0.' cf Dirertars Offirers
1,-...,,-.li;, Tie DBowid of  lineciors osiall authersize

cor“(\rmmn fo pey the exponnas inourred by & piesonlor fona
dlrectm, officer or employes of the corparation in any action
threalenicd o Lrouzht apainsd such person 1o ioroose a labiliy or
penalty foran act ('||U“J to kave becn conr ]|’lr.’d by such prrson
while 2 directns, officer or em: rayee, : :
corporalion, or Iy botl, or satisfy
or levied therein, unldess the Roard of Divectors delenai
the alizesd oot wos comnuticd by such dircctor,
cmpioyve [rnclulenily or io bad faith,

Such avihiorizotion sholi exiend to and oo o ol
imposed o1 expenses incurred v any such action or procesding,
mchiding reasonabie attorneys’ foes und reasorabis sstlizmezals or
compionises. This agrezment by the coiporation s binding vpon
!hn co.po. its scoossors and as and shrall e {0 the
of CRUSliors nmd vimisirators of any sdch
di]’uc[cl, off , or emploves, but shall not be exclesive of any
other richts Lo which eny director, oilicer, oy employee way be
entitlad as a nistier of law. -

shi
{

crulalions are contained in the Guide to Enerzeney Roadside Service.s 7




BY. A0S , Seciiar 20, Har J.m-n.i ol hientods

. o .o (=} Namincting Connnilies

TABLE CF CGHEERTS _ () tosinatioss by Pelition
- {c} Oiher Nominsticns

; Seclion 26, Vacancics i
VO ' Seciion 27. Resulzr Mentings — Tire and Place
Section 1. (2) I'r‘nﬂcr“.f.;ﬁ‘. : ' S-:Eli-:in ?f S,p:f"ai A‘;Ehung“ .
() fssocz s ' Scr!{nn 24, l'aclll-:e aof Snecezl fieelnss
{c) Unncrry Wembers : Seclion 30. ficlion by Conzenl
(6) Complimenizry bembarg ) - Section 31, Quorim
Seefien 2. Ternzinziicn of Membushio i Section 32, qsory loard
FHIBARTE FEES 1) DOE E Seciion 33, - Powers of Lhe Board )
HRARTE TECS Al DAL ! ' {2) fppsint Conmitloes
Seifien 3. Yelebiished by Eowid i (b} folast Imales & Resnlzlions
JEHIHES Delinguent Members J {c} Erlorce or Kemit Penaitizs
: £ Dol Dave ne Doae
Section 5. . finnoal I.;c © HM Members
{2) Pizce znd Yime ; - - () Presiite. S"”'E”
(&) Order of Gusiizss i . . gy Perfor ather Dulics and Tunctions
(© Veling . Section 34s lhember EP..IVE Comunilies
Sertion 6. ;u-u:e of Ennuzl Lesiing 7 : Saclion 35, Buidig Comiitiee
Seclion 7. Snetial fhidlings - Seclion 35. Pobliz Seivice Commities
Section 8. Quarf..’:.t : : - Seclion 37 Finance Committes '
Seghon G Eleciion Committae and nsgeclor of Seclion 38, Highwoy Commilioe
Flechio . : e Enavsine
. SERERAL FRovIEID
: ; Seexien 39, Deposit end !J}sburser;::nt cf funds
Sectisa 10 T Segtion 20, Ealsem
Section 1], ! Seclion 41, nalice 1o Members
Seetion 12 - - () Kziling
Serhion 13, - \.acar:u:lf:s . e (L) fute Club Hews Piclorial ,
Seclinn 14 Dulics (;[i"rf:!r:' 2znof 1he Boad : Section 42, By-Laws — Adont, fmznd o Renes
Sechicn 15, Duties ol g Section 43, Encemnilization rr Di.’scfars, Gitizers
Seclion 15 Drtss of the Miesilzl I am‘ Emplgjee
Seclinns 17, utizs of Ue Semrelery 2rd fssistant :
Secretanss \
Seedion 38 Dutics of the Treasurer and Assistanl a
Trezabrcia I
Secticn 15 [lizs of ihe Genrel Caunseld ! -
Secdion 70, Dutics ¢l the Vice Presioents l
piRiLTOn g
Serfm 71 i .
Saclian U7, '
Seclion 23, fmher of Guecios
Seclion 24, {leclion «f Directors — Chasses and Terms :
!
;
H
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EXHIBIT IXIV

SECTIQNS OF AUTO GLUB BI—LAHS AS

. is,,...-«

nsv:ssn 0 IMPLEMENT NEW ELECTION PnocgnUREs

sept,tgn s},ﬁ AHNUAL MEETINGS _ s _— }%' o
t&) . The annual. meeting of ;he membersﬂ?ggthe Automobile
e SN gﬁeﬁ?ﬁ«?hﬁmgc@}}?°?§iﬁggg!ﬁ%%;Pé::ﬂheld on the
wio oo - 8econd Monday of March of each year, if not & legal
| heliday, or 1 a legal holiday, then on the next
. .auegecding bustness day, af & place to be desis-

nated and set by the Board of Directors.

T

'i"" o A “‘. S ';*1':;',:' o ." e ‘.‘ agE g 3 l. (‘ ".'r"ﬁ; i Ay 1

1 PN j

{b] The,. order qﬂ husipeaa suall e, detegmined by the
presiding offi cer.” ’

e et

oo

LR R ¥

aed cnmuAative voting shall not be allowed.;rﬂ

‘h‘:(dj“’Thé“@ie&tiﬁﬁ'd?”dffédtors*ﬁhaiif%akeﬁblace'during
e annal HEdEiRY ‘and shall be By W-ballet |
mailed by the Club to each magtér hdfber not less
than thirty‘(30) days prior to the meeting.

[ I R )

S0 DD DUUUN CAIED LR UL MUY G ey
_H(‘) Ballots cast for{?he election of Q%Eegtors must
" hg,ngcaimed Qx_tngvﬁegretgrgmpr;oq tq the close of
. the annual meeting and Lf so received -shall be
| taken to be prima ficle valid and shall be counted

as votes at the annual meeting.

1.




(f) The validity of all ballots, the rightful exercise
“" "tnereol by the vobing member 'and the Fbsults of the
voting, shall be subject to later verification and
certification by the Ség}etk¥g dhddgﬁé Iﬁ%ﬁﬁﬁnﬂﬁ
e B1eotohs.” “If the Secretdry&hd ‘the Trapector
"of Blectiors certily that Belause 8r-dnvelrsatty
"o ‘Baliots there wede insu¥fldient’ ¥dtes valldly
<0 E;'{hiﬁgﬁkiﬁzﬁﬁbkbﬁﬁ %ﬂ%”feﬁﬁl% of any vo¥ing, the
; result or auch votfhg shaiﬁ Be hﬂfﬁ‘ﬁhd void.

Aao ;o s % P T . . 1 opee s .
G gt T Pene 7T mde ‘-,'f} PR R AT E L 14 &

(E)' Vbting on any matter other than for the election

St ‘;f;f" Ba g ‘}]i'

or direcgors may be hy balibt or ‘votde vite as
determined by the presi&ihg orricer.

(h) Voting on any’ matber obher fﬁéﬁ“Tﬁfj§hé{éféction
nu,h;;;._,¢,nr diregtors or mgdifiqqxion-gf,nrqgndurea for
r;#heﬂpom;nahion or. elegtiop. of directors may be

CBYPROXY oy

D it T T e I T o
P e P D A L3 % TS S ik GG

ection 6. NOTICE OF THE ANNUAL MERTING shall be mailed to
' Sl S gl v ol sy G ags oot pth 3

7 eaeh master metiber fot Tess than thirty (30) days

i adiariod ‘or 4H& ndbtiriy. " Wot1¢d 8 the mecting

" ey be given by any meghud ﬁﬂévfﬁed for in

AT gt g

PR i{Section K1,




P

(a) The
1.

VAL S |

ey 7
.. Y

2.
Sed o v
T

~l’;:l?.li‘ SR AR A

{_‘;--‘,

nobipe ahalg contain ‘the following:

 Date, time ﬁqg‘locqtioniof the annual meeting

pr membera.',_muwﬁ.

‘._ki |.|jL:fJ Ty SRS R WA

-----

The name rigggyﬁggg;ggg,for the Board of

Dirgctprs pdminﬂteﬂ‘yyq;he Nominating Committee

v numinated by peu¢b;uu, in alphabetical

e

U gpdep, ﬁfn:uﬁﬂ

iE‘Hé statemenit hntﬁﬂina{:eﬂ by nominating committee

“or MiomiAdEEE - by petition", as the case may be,

a'-'ﬁiag':‘*i;phi-&al"‘*&eﬁcripﬁffon of each nominee
! por the Board of Birectors not exceeding

" sevénty-rive {45 “Words, a statement of each

;:nominee's‘goals and ableatives mot tq exceed

. o hundred SiLLy (250} uggﬂa,qa;separate

‘statement Jistiqgggl;”pggggﬂ;vggjcontemplated

,,,,,
.....

N?usinesa relations between the Ciudb and each

nOminee or, any.busineag.or Mhich.he is a
director, officPr, employee, partner or owner

of more than IU$ and a photograph of each

na nomitee for the Board 6f Directors.

. Kach nominee shali’%ubidt to the Secretary
the foregolng materlal not less than

seventy-five (15) days prior to the date




- of the annual meeting. Such blographical ,‘:)
description and statement of goals and | '
e 00 gbjectives &Ei‘ﬁbﬁ*ﬁé‘iiéﬁﬁ%aséﬁ modified
by ‘the club Without court permission except
to eliminate 1¢ems Which 1n the written
bpiniohyor‘ éﬂﬁiel ;Buid expose the Club to

,smuwﬁ:.xéf’f“i'ﬁ“kﬁﬁﬁtdﬁtigljriiﬁ of iiabfaity such as

rd

R epeeenee eI R e
T TSRS SN LN

e gt whdeh L 13b63oks.

: - . P . e e ..,;‘,__
I : - T A B - H 3 : FEETAF TR IR S e B
.u"-.i }f ot .o H vlr.;. PR A i .

If a nominee falls %{0,sybmit any of the fore-
. going materis) other than a photograph within
!,R;yqitige?geggﬁﬁﬁgmaniéTgomination, either by
vvii‘thé anggat;qgjgymﬁitheg or by petititon, shall
o j he deemed _abandoned, and hls name shall not :)
"~ be contained in the notice or ballot. |

0 (5) "'he notice 6T the annial ﬁ%ﬁfiﬁé‘shall contain or be

Yt

R e g o
iy LitAs

. decopitied by a ballot’ firim fof the election of
di%éﬁﬁﬁf%ﬁhﬁd‘aﬁﬁ¥6§§”fd#§1%}g%£;ed by the Secretary.
Mt ‘the ‘¥Bereb1tH of the ©1lib, the ballot and proxy
may‘ﬁh bomhined 1hto ‘one form.*”‘

¢ -.J«J..- Y

s ‘c) The ball?t fom stlallf rr: ‘{L

_____

J;,; Bear the fitle "Amnual Ballot for Election of

Directors“ g v A

ST IR A TS ) MY




N ST

.'3;w List 1n alphabétical order the names of the

1. Proyide & space: Tor the signature, address and

2. 'Pravide a space fur the signature, addreas-

and membership number or the master member and

-

a ﬁpace ror the date the ballub is completed.

‘r REEN

nominees:with instructions to vote for no more

LA

than the number nr‘vaeancies to be filled and
to mail or deliver the ballot completed dated
auﬁ aigneu b; the mustcr member ‘to the Scurcla r,,'

' at a speciried address, in time to be received

‘I

,,,1

AR * .
no later than the close of tbe annual meeting.

-?'

“ﬁ; Provide a means ror the ‘master member to: indicate

Lliﬂ;f7' g:gr ~-5 5 N 9;1 . ey i‘rt”';

the nominees for whom he wishes to vote.

¥ & .
F SR

| 5; Have (or be accompanied hy an envelope which

. " [

haa) the return address printed thereon.
oy SN E E iff.? :-Jf

The proxy form shall: .o o

fﬁembénship=number,n£wa~m&nher member and &

Bpace~for\the:date:thegprox&;is completed.

2. Provide & means for the master member to confer

- or withhold: the-conferring ofidiscretion 4o -
: vobe on any matter whileh:may. apise at the annual
‘meebingubr,at;axspeudalzmﬂeﬁinsis
3.:{Prov1de;spaSE1£br:thezmaaberfmegber to designate
the name(s) of ﬁhe?p§rson(s) upon whom he wishes .

© to confer his proxy.

N




'F i, Provide that in the absence or e designation

PR
BT

AT

Seotion 8o
yng8ter members prisent’ in ‘persmn or by proxy and

ot

A I
e o

A

by Fee maeter ?epber of aﬁetper person as his
}proxy;lthe”;;eegieﬁe}%iéetge?meg to have been
. granted by the maeter mepber to a person(e)
e designated by Fhe Berd.OE“B;reetore and named

in the proxy form. '. :
:Q' '- ;-‘«f‘ -—‘, -: Lo --‘ ?—,—3 - rz,-t

”.“5. Ee eompleted, deted and signed by the master

ST B P50 Aty

i member, and filed with the Secretary not less

than rourteen (lﬂ)*hays prior to the date of

cd oundsl oo

the meeting. Such proxy shall be valid for

thgt annual meeting,and any epeciel meeting as
| provided for in 5 Sectionx 7 that may be called
conaovd Do oaproran oo ) oavnit g

prior to the next annual meeting unless revoked

L SRS ALY B TR o'

in writing filed with the Secretary. A vote by.
the holder of'any proxy pr: u;meBmluertified

by ‘the: Secretary-as being properly filed with the

LSRR P LTG0 shall ba/teken Lo be as many votes as there

it &re“ﬁroxiesnheld-byehim;~“=f

- -, I L . . .
" T B SO
i Lonhet n s ey

o T PREANE i

X 'QUORIM ‘shalliconsist ofiifive percent (5%) of the

no Bustricss ‘may be transacked at any meeting of

" Jnfebers Unless a duorum-is presént,/s/ [by the Court]

provided, howeverj’forfthempurpﬁsé of electing directors

a quorum shall oonsist, of- 55 af the master members

present in pereon or by ballot.
ﬁ'; -

D




Section 24.

- :election of fheir successorf.y, .,

In the ahaence af a quorum? by a majority vote, the
members pra&ent in perannﬂbr by proxy may adjourn -

the meeting rrom time to time without further notice.

In an. electaon for direcﬁora, if the total number

of ballot votes caa; rby ﬁll nominees shall be less
than five pgrcent‘(ﬁﬁ) of ‘the master members
eligible to wote 4n the election, the result of
such votingkagg%;;ygﬁﬁgllfand void, |

. Bdrectors shall be elected at the appual meeting
_ of members for terms of three (3), ygars, or until

S E

“dhere s shall ‘be three (3) ciasses of “directors.
Ry direct°r’ when elected, shdii ‘Be designated

I'Vbias of the class of the partieular ﬁear in which his

' ferm of office is “rived to' expire. “At each annual

) fimeetins the members shail eledt a dumber of directors

";cqual to ‘Yhe ‘nimber ‘of dirécﬁorﬁ fhthe class whose

terms expire at such meetlng. '

At this time the present members of the Board of

Directors are assipgned to classes as follows:




. lass of 1977 = o S

A A Milligen

. Maynard 7. Toll "
-+ w. .. Norman Barker Jr. o '
cen =no¢et- T Wocﬂie e

Lo

Glass of 1973

68 PR TR mﬁeriek aa ‘Lkrk,lh,. Jr‘. Tk
. - Albers e Martin = =
et Juaeph Pfa S & A
. Ruth H. J(Oﬁ&!t.,i,

< v ! Tasigd o

I S B 01&35 of IJQE fiinkia

SRSy, Lélahd Atwged 0 v
Xnox Parrand
Thomas L. Lowe
Walter B. Gerken

SR e e e
'#ach ‘master member ‘shall be ‘¢t it1eéd to cast one
“"'yioe ty Fdl1ot, ad’ provided 1n Ssctdon 5, for D
each office to be-rilfed. “‘Subfe'dt %o the provision
. ,.Hiapf Section 8 the persons, .equal in ;;%‘umb;zr to the
, umber of offices to be filled, receiving the
h’q}gheﬂt ;—;—r.“,”f'-“:b?.r- of \rotgigahai}f:‘[}“}bg t_}dgglared elected.
o p_‘HongeaI;_.._l_(i{f‘__-,_the_r:g_lare no =_«r;p,11:‘:1-11!":;'3:_4-_’sl_m petition,
.. hgither \:‘2%119'?.?; _nor. voting Jahall _'b_'i;required and
1,th Daminees nominated by the' Neminating Committee
shall be deemed elected. . |

cap o

8.




5¢ction 25
Follomatad o a4

At i

P
F

IEEER

NOHIN&TIOHS GF DIREGTORS.

:r i N ‘ £ Tha 3&3&
: ut any meeﬁing of members no person shall be eligible
pE e - A I L 4
for election to the board unless nominated 4n
. s F -‘1"#3?‘ﬁ

" accordance with the provisiona of this section.

S SR

.’—E'r

‘ -.ai-tfs_,)-efzéhf;lmtﬂqne-:hunc!md sr{wa.nw €120) -Qays in advance
..of . the date of the .anmual meetingthe Chairman of

. i&:j.'-!“'.r

o bhe -Board shall appoint e Ngminating Committee
mpomd of Tive (5) mashes memberstof the Club.

AaE Gat i VIgul
*i'he Nominating Gommittee shall at 1east ninety (90)

srb o dael B Vot s fortm Tank

IR

days prior to the annuhl meeting submit to the

el ; A‘.' 3 i ,.!’”»‘" "5

a Secretary a 1fst of nomineea which shall contaln as

i T NS 11 sy mnpdld
many names as there ére directors to be elected.

Caieng ordEmel o Lo ool Dedtn ooyt owd LI
A maater memher may submit the name angd qualifications
et P o aoet it
of a candidate to the Nominating CQmmittee for its

i, 21 r)"'f

' consideration by supplying Ehe Secretary wlth the

IO R TR S o TALs

e necessary information. The names. of nominees

.,A,L ',‘i}i.’
"selected by the Nominating Committee shall be

;o (o promphlyr provided . to. any:master member Wio requests
. -.bhem. from the Club!s Secretary. ' i

I IR

'%;tgiﬁ Nominations for directorships to be filled at such

annnal %Eeting may also be made b? P3t1t1°“’ provided

that to be valid any auch petition ror ncmination




shall be (1) in writing, (2) delivered to the A :)

FE L B R
FRP AN "..*t

] y:-jré'

Secretary at 1eaat ninety (90) days prio? to_tpg

date of the annual meeting, (3) aisnad by master
Ty h Tl f"’!f' i ., Ry

nembera whose signatures shall have been obtained

EIAIRIR RS gxg hrL oI LRI & 5

since the date of the last election, and () signed

S

mhe T osunlefyeeg sy odd e AOnBRUTO SR
by maater members who ahall have voiing rights .at

the Yine afrsuch aebivery Fo ke Sédrefdry and who shall

“oonstitute in fiwber not Pesk then 'éne-tenth of one
o pﬂideﬂt CHLE) ef’ihhrbatal ﬁﬂﬁb@rﬂﬁf master membera
idmigdod sbandig (db the ttm b&ﬁé‘mition i filed.

. Qunliried master members who h %gned a candidate’s
o I

a2 wodi el N ool e e P 1‘1
declaration of candidacy as provided in sub-sectton {a)

PENTART S RNEATI SRS RN ST o PRANEASE 0 SR ol BN g A 3L 0

__Abelow ahall be deemed to have signed the candidate B

]! woose :'_-:-’ iy '. SRR =4 Fuh{nﬂ. A 3

“'pétition for nomination. The ‘hames of such nominees

O pd meradgen VD e eandd o0 comint poed”

shall be furnished to all mgster membera a8 provided

et N TRy q.\ AE AT T ﬁ

 “11n Seqtipn 5.3 A petition for nomination may be with

GRS B

”raﬁbect'fb and 1nc1ude more than one candidate for
o oo

Gt

 'nom1nat1on but not more candidatea phan there are

1 i x' "‘l

-directors to he elected.

Hbtﬁleés~than'twofhunﬁrbd>aéﬂéﬁﬁ?*(EWO),days prior to
the daﬁe“or‘thelanhuaifmeétiﬁgiiﬁﬁﬂi%e shall be given

to each maater member in the manner ?rovided in
B : YIS Bt E i&;

,ﬂhSection hl advising that an election for directors

1~

8 0 “" rfi’n H

‘ .iB forthcoming and explaining the steps that should

w i',:

be taken by any master member to avall himself of ::)
the opportunity to run for office.




(a) A master memﬁer who meets the eligiﬁili?y qualifica-
" tions set forth in Section El:mﬁy hequeét the
 Bdbretary to furnish: Porms for a declaration of
3faaﬁdidiny¢§ﬂ~eﬁabiéwi&chﬁnembegitovqbtain the name,

' *ﬁdﬂ?&ss; mémﬁaﬂSHipﬂnumbeaéiﬁtgﬂabure; and the date
' ”brfﬁigniﬁg‘ef rirﬁiftsuj mﬁaturémamhers then in |
good standing to’ suppont -his eandiduuy for electian
. aa a diractor at the next annual meeting. n11
P; ; declarations of candidacy shall he déli;eied to the

LAY - e
, Bacretary not lesa than two hundred ten (210) days

ek g Dot LEeT wna

=:; prior to the date of the annual meeting The

L g‘-a:i

Secretary upon verirying thg_numbe£ and qualifications
- of the signatories sﬂ%il, no;ﬁi;é;ﬁéﬁan one hundred
*-urirty (150) days prlor: to:bhe dste qf the;annual
f *?méétiﬁgqﬁgivéinbtiuetﬁn eadﬁ*m&ntérfﬁember in the
-"maﬁﬁ@r*préviﬂed-1nﬂ5§ction*ﬂiibﬁ;theﬁpotential
. sandidate's name ;' addvens -and tekephone number and
i notiée of hip: deslre td obtaisssignatures on a
- petition Tor nomination. The'‘noticeishall éontain
""3'ff&f§-tatémeﬁt of ‘qualifications andl objectives not
exceeding 150 words if and as:-submitted by the
' pobéntlal candidate to the Club Secretary with his
declaration of eandldaéy. -Aitowpon shall be printed
 with the nbtice so that’those master members desiring

the person named to be nominated as a candidate may

Msfl;.



gign the anﬁpoﬁaaﬁd'maflait fowtha can&idate or
=-ue£0v§ueh nﬁhemtaddnesaaq;aa;ﬁhewugnﬁtdgte may .
: ifkpéeifg &mv&h!sﬂiubiuwaacnctﬁn!ti?A qigﬁatgre on'
g'ia'numtnttiég-nnupdn;ahell~h§ deamadrgo be a
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feturn,envelnpés, labor and computer time,
which will 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 mtandard slze paper
to fit return envelopes B /4" x 3 3/4". 'he
Club may refuse to mail any material which,
iﬁ its opinion, is inflammatory, inaccﬁrhte‘
or ﬁot in conformance with good business
pfactice or not related to the specific puipose

of the mailing as'stated above.

If these conditions are met, the Club.will mail

- the applicant's material to the requested number
of master membera in accordaﬁce with 1ts standard
practice for foqﬂine mailings to the whole or

designated part of the membership.

Phe return envelopes addressed to a post dffice
box' number shall be dellvered to the Secretary in
the presence of the appllcant member, or such other
maeler members as the applicant may designate, If

he so requests,

. 13,
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LOS ANGELES, CALIFORMA 90067

October 11, 1976

California Law Revision Commission
Stanford Law School
Stanford, California 94305

Re: Revised Nonprofit Corporation Law

Gentlemen:

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 eclarification on the
matter of election and removal of directors.

I would prefer to see & specific clarification as to the non-
applicability of Corgoration Code Section B10 to by-law
groviuinns of nonprofit corporations as to removal of
irectors. This matter was somewhat unresolved and confusing
from the Code and cases decided thereunder until such time as
the California Attorney General's Office {ssued an opinion

in August of 1973, which I believe 1s 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 corporations' 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
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vanprofit curpatation s limlted o one year under Cotporations Code section BOY,
or whether such may be for & lenger period pursuant to provisions of the General
Nonprofit Corporation Law,

The cobclusion in:

The General Nonprofic Corporation Law pertnits nonprofit corporations to
provide for the term of office of directors in dheir articles or bylaws withous Limive- -
tion 5s to the length of the term. The limitations contained in Corporations Code
section 803 apply only where they do not cunBlict with such provisions, a3 in those
cases where the articles and bylaws of & nonprofi corporstion fuil to provide for the
term of office of ity directors.

ANALYSIS
A Culifornia nonprofit corporation organized exclusively for chatitable pur-
poses wishes to provide for election of its directors 1o rwo-year staggered terms,
Corporations Code section BOS' provides as fullows:

“Directors named in the articles shal! hokl uffice uneil the next annual
meeting? of sharcholders and until their successors are clected, eithert at an
stinual or a specint mecting of shareholders. Directars, other than those
named in the sriicles, stall hold offe winil the next annual meeting,
uniess the artlcles provide for g shorter term, aud uacil rhelr successors are
elected. (Staws. 1947, c. 1038, p. 2319, §§ 805.)° o

This section was enacted in 1942 a5 jart of dic General Corporation Law
of the newly created Corporations Code, and was based on former Clvil Code
section 304 substentlatly without change. These pruvisions have generally been
interprered as 2 restricefon on the terms of diteciors o a period not o exceed one
veat. Kitard v, Ward, 21 Cal. App. 92, 95 (1913); Ballamrine & Starling, Vol 1,
§ 36, p. 74; Whitkin, Sunrmary of California Law, Yol, 3, p. 2330,

It is generally acknowledged that the purpose of enacting such provisions was
ta eliminate the system of saggercd and lenpthy terims of directors of stock corpo-
tations, # system which tended to ditute and weaken e rights of minority
shareholders ochetwise protected by cumulative voring. Fletcher Cyclopedia Corpo-
rations, Perm. Ed., Val. 2, § 334.1, p. 126. That such protection was unwarrsnted
in the case of nunprofit corporations i reflected in the widespread adoption of
provigions of the Model Nonprofir Corporation Act permiting directors of pon-
profic corporations to serve for terms of up o three years, Fletcher, supra, Vol. 1,
§ 2.4, fn. 45.51.

Alhough California has not sdopted the Uniform Nonprofit Corpotation Act
which had been patterned after the Mode! Act, the Legislature nevertheless has
enacted 3 comprehensive statutory scheme for nonprofic corparations. Known as

L All seferences are to the Corparitions Code unlen otherwise specifed,

¥ [n the case of nock corporstions, snoual meetings of shareholders are cequized purssnt
w seclon 2200, and election of directorr s such meetings s moadsred by sectica 2201,
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California Law Revision Commission October 14,1976
Stanford Law School
Stanford, CA 94305

Attention: Mat Sterling

Re: Tentative Recommendation
relating to
Nonprofit Corporation Law

Dear Mr, Sterling:

This will confirm our conversation of
Priday, October &, 1976, relating to the recommendations
and particularly to Section 6772 {b), This sectlion continues
the last sentence of former Sectlon 9802 which provides
for the delivery of assets from a defunct subordinate
chapter to the head or national body.

T am on the bylaws commlttee of & nonprofit
corporation incorporated under the laws of Cellfornia, It
has roughly 7000 membars and 35 subordinaste chapters,
eleven in California and 24 in the states of Oregon,
Washington, Nevada, Utah, Colorado, Nebraska, lowa and
Hawaii., Over the years the subordinate chepters have
axpreeged their dislike of the provislion. Those subordinate
chapters located outslide the State of Califoernia have
uniformiy takan the view that the laws of the gtates 1in
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 hecoming defunct, all property,
other than the records and paraphernalia, should be dig-
posed of in accordarnce with the local law and should not
be delivered tc the head or national chapter, Other than
seelng that the surviving or liquidating members of defunct
chapters do not perseonally profit from the assets of the
subordinete chapter, ths head or national chapter has no
interest in taking over such assets that might remain,

In some cages this could run into the tens of thousands
of dollars,




Revision Commiseion 2. October 14,1976

It is the fesling that if or rather since
the asgets 1in most cazes were accumulated from activities
in the local community for charitable purposes that they
should be uged for that purpose in the coemmunity, not be
gent to California for use by the natlonal chapter,

It is my opinion that this whole matter
should be the subject of a national or head chapter
bylaw that could be more ascurately adapted to the
requirements and wishes of the gubordinate chapters.

Youre truly,
re
el b T2 i A ez
Wilbur F, Mathewson

WFM/m
ce! Paul Hentzell
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"thi Gc;lml Nomprofit Coporation Law, it is contained in title 1 of division  part
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f of the Corpotations Code, and ronsists of sections 9000-9802.°
Sectlon 9002 provides:

“The provisions of the General Corpotation Law, Division 1 of this
title, apply to corporationy formed under this parc except as co matters spe-
cificelly otherwise provided for in this part.”

.

Stated differently, but necessarily correlative to the direct langusge of section
9002, It has heen held thar provisions of the General Corporation Law may apply
1o nonptofit corporations only to the extent that they do nor conflict with provisions
of the General Nonprofie Corporation Law, See Coon v. Freeman, 1 Cal 3d 342,
545.546 (1970); see, ulso, Cotp. Code § 115,

With respeet to nonprofit cofporations, sectlon 9302 provides:

“The articles or by-laws may provide for the number and tencre of
office of the directors and may specify thelr powers, duties, compensa-
tion, and the munner in which they shal] be chosen and removed From
office.”

Alswo, section 9401 provides that the bylawy of v nonprofit corporstion may
make provisions for:

L I

“{c) Subject to any provisions in the drticles, the number, time and
manaer of choosing, qualifications, terms of office, official designatlons,
powers, duties, and ecompensation of the directors and other cficer.”

{t s sipnificant that i discussing the term of office of ditectors neithet section
9302 nor section 9401 imposes any resttlctions other than those provided by the
nonptofit corpotation in its articles and bylaws.

"The cofclusion that the restrictions of section 803 do not apply to nonpmﬁt
corporations is strengthened by sections 9503 and 9607 which provide that
meetings of directors (§ 9503) and members (§ 9600) of noprofit cotporations,
wthject to ptovisiony of the articles and bylaws, sheli be called and held a3 ordeted
by the directors or membets, ax the case may be. Since there fs no requirement of
snnual meetings of directors or members of a nonprofit corporation, it follows
that the tetm of office of ditectors of such orgatilzations {s not limited 1o one yesr
a5 it is in the case of stock corporations under section BOS.

In Burneit v, Hankr, 130 Cal, App. 2d 631, 634.633 [19%3), there was #
factual question as to whether the nonprofie corporation had validly adopted bylsws

3 Additioml provisloas for perticelar Te): of noprofit corpotations et Iunh anjer Pars
2,3, 3.5, 4 snd J do not appest to have any bearlng on the quetion presetted herein,

4 "Subject to sby provisions of the atticlet or bylaws, meedings of dmﬂoﬂ of nonproht
corporatinng shall be called and held 1 may be orderad by the directon.”

* “Subject to any provivions of the articles or bylowr, meetingd of members of nonprofic
torparations shall be called tnd held as may be ordered by the directors or by members hold ine
et Jemn chan ene-tensh of the votlng power of membets.”

b |
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indicating that the criteris would not be subject to Corpora-
tionse 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.

Very truly yours,

LRD:kf

Enclosure



