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. INTRODUCTION

Ellen Kritzman wanted to create a “parallel universe” to Island
Landmarks, and take control without bothering with the corporation’s
bylaws, officers and directors. She solicited checks from her followers,
deposited them in the Island Landmarks bank account without authority
and without notice to the corporate treasurer, picked a date. place and time
for a special meeting of her followers to “vote out” the legally constituted
Island Landmarks board; wrote her own anonymous and undated “notice”
of a “special meeting™ of her followers without consulting the secretary,
board or officers of Island Landmarks, and then had her followers “vote
out” the board; she even voted proxies where necessary to insure that all
of her followers voted as she demanded, even though she did not provide
the proxies to the corporate secretary as required by the bylaws. When the
real Island Landmarks board refused to go along with her strong arm
tactics, she initiated this law suit, claiming to be Island Landmarks.

The Superior Court properly decided that under the undisputed
facts. and the law embodied in the Island Landmarks bylaws, no proper
notice of the “special meeting” was given and the purported election of a
new board was void. Therefore, this court should affirm the trial court’s

judgment granting Respondent’s Motion For Summary Judgment.
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IL. STATEMENT OF THE CASE

Island Landmarks is a Washington non-profit corporation that
owns the Mukai Farm and Garden in Vashon, Washington. Mary J.
Matthews, J. Nelson Happy, Owen Ryan, Ken DeFrang and Ellen
DeFrang were elected directors of the corporation on September 16, 2010.
(Dec. of Mary J. Matthews at pg. 1, CP 520). At all times material hereto
Mary J. Matthews was President and Treasurer and J. Nelson Happy was
Vice President and Ken DeFrang was Secretary.

Over the last 11 years, Mary J. Matthews and J. Nelson Happy
have personally advanced more than $300,000 to pay the operating
expenses of Island Landmarks, including real property taxes, utilities,
insurance and labor to maintain the house and garden (Dec. of Mary J.
Matthews at pg. 1, line 24, CP 520). Ellen Kritzman, whose total financial
commitment to the organization in 11 years has been $25.00, (Dec. Ellen
Kritzman, pg. 5, line 17, CP 304), leader of the Kritzman Group, once
served on the board of Island Landmarks, but resigned when the
organization’s fundraising efforts failed in 2000. (In fact, the bylaws of
Island Landmarks in effect on June 4, 2012 were approved by Ellen
Kritzman when she was a member of the board on December 11, 1995).

(Dec. Ellen Kritzman, pg. 2, lines 3-9, CP 301.)
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Sometime in 2012, Ellen Kritzman, Glenda Pearson and Lynn
Greiner developed a tightly orchestrated and quietly executed secret
scheme to take control of the board of Island Landmarks. (Dec. Mary J.
Matthews at pg. 2, line 5, CP 521). Ms. Kritzman, in possession of
corporate records obtained (without legal authority) from the corporation’s
former Treasurer, Stu Highet in 2009, knew the organization’s bank and
bank account number, enabling her to clandestinely deposit 51 checks
gathered from her followers into the corporate bank account (Dec. Ellen
Kritzman, pg. 6, lines 21-22, CP 305) without the knowledge of the
corporation’s treasurer, Mary J. Matthews, or the knowledge of any other
officer or director of the organization. Ms. Kritzman personally endorsed
at least 15 of the checks, even though she had no authority to do so.

The intent of the Kritzman Group was to secretly create
“members” of Island Landmarks loyal to them for the purpose of calling a
“special meeting” of these hand selected “members” to vote the Kritzman
Group in as officers and directors, and the incumbent officers and
directors out. As part of the scheme, Ellen Kritzman mailed an undated
and anonymous “Notice of Special Meeting” only to her hand selected
“members” (without reference to the organization’s official membership
list) and to the incumbent board. (Dec. of Mary J. Matthews pg. 2, lines

12-18, CP 521). The Kritzman Group did not ask Island Landmarks
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Secretary, Ken De Frang, to send a notice of a special meeting to the
members of record, nor did Mr. De Frang “refuse or neglect” to do so.
(Dec. of Ken De Frang pg. 1, lines 19-24, CP 551). (As discussed below,
this procedure was mandated by Island Landmarks bylaw 2.7.)

In her declaration, Ms. Kritzman states that ... [O]n May 24, 2012
I mailed a Notice of the Special Meeting, which I had drafted ....”, and
“[o]n May 26, I telephoned Ken DeFrang to ask if he received notice of
the special meeting and ... I asked him if he wanted originals of the
membership forms so, as he admitted to me, he wasn’t obligated to report
this to Matthews.” (Dec. Ellen Kritzman, pg. 7, lines 3-9, CP 306) As
shown below, Ms. Kritzman’s statement is an admission of facts that are
dispositive of this case, including the fact that she did not contact secretary
De Frang until after she sent out her notice without asking the secretary to
do so, as required by the bylaw.

The “special meeting” was held at a place, (Land Trust Building on
Vashon Island), time (7 p.m.), and day (Monday, June 4, 2012), selected
by Ellen Kritzman, not the secretary. None of the incumbent board
members attended the meeting. (Dec. of Mary J. Matthews at pg. 2, lines
18-20, CP 521). The purportedly “new members” voted in person and by
proxy. (Dec. Ellen Kritzman, pg. 7, line 17 CP 306). Because the meeting

was kept secret, no proxies were filed with the Secretary of the
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corporation before or at the time of the meeting. (Dec. of Ken De Frang at
pg. 1, line 21-24, CP 551.)

The Kritzman Group filed its Complaint on June 18, 2012, seeking
a judicial declaration that it was the lawful board of Island Landmarks,
followed by its First Amended Complaint filed on July 12, 2012:
Respondents filed their Motion for Summary Judgment on July 27, 2012,
based solely on the First Amended Complaint. The Kritzman Group then
filed its Motion To Amend Complaint on September 14, 2012 and its
Motion for Partial Summary Judgment based solely on its Second
Amended Complaint the same day. (The trial court had not granted leave
for the Kritzman Group to file its Second Amended Complaint.)

On October 12, 2012 the Kritzman Group filed its Response to
Respondent’s Motion for Summary Judgment and a hearing was held by
the Superior Court on November 1, 2012. At the hearing, the Kritzman
Group did not ask the court to rule on its Motion to Amend Complaint. nor
did it seek an adjournment to allow the court time to rule on the motion to
amend and to give Respondent time to respond to the Second Amended
Complaint. Instead, the Kritzman Group proceeded with the hearing
without the Second Amended Complaint being before the court. On

November 4, 2012 the court entered its orders granting Respondent’s
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Motion For Summary Judgment and denying Plaintiff’s Motion For Partial
Summary Judgment. Judgment was issued on November 15, 2012.

In its Judgment, the trial court granted Respondent’s motion for
summary judgment dismissing the First Amended Complaint because,
based on the uncontroverted facts, the purported election of the Kritzman
Group as directors was invalid as a matter of law, finding that the
Kritzman Group did not give proper written notice of the proposed special
meeting through the corporate secretary as required by the bylaws of
Island Landmarks. Therefore, the filing of this suit was not authorized by
a majority of the legally elected board of Island Landmarks,
(Respondents) and was therefore ultra vires and was properly dismissed as
a matter of law.

AUTHORITIES AND ARGUMENT

A. There are no genuine issues of material fact relevant to
Respondent’s Motion for Summary Judgment.

The Kritzman Group does not dispute any of the facts set out in the
Respondents’ Statement of the Case, but merely make allegations in their
brief which are either not supported by any citation to the record or are
contained in declarations obtained to support their Motion For Partial
Summary Judgment based on their Second Amended Complaint which

was never before the trial court.
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In the Superior Court, Respondents moved to strike these
declarations because they are legally insufficient and not admissible in
evidence; therefore they should be disregarded by this court because they
were not before the trial court and are also irrelevant to the issues raised in
this appeal. (CP 411-414).  The Kritzman Group’s statement of the case
does not comply with RAP 10.3(a)(5) which requires a “fair statement of
the facts ... without argument.”

Also, the Kritzman Group, who in their brief failed to assign error
to the Superior Court’s finding that the case involved no genuine issue of
material fact, now attempt to argue that there is a genuine issue of material
fact that precludes summary judgment. In her declaration, Ellen Kritzman
admits that: “[O]n May 24, 2012 I mailed a Notice of the Special
Meeting, which I had drafted...” and [o]n May 26, I telephoned Ken
DeFrang to ask if he received notice of the special meeting and ... I asked
him if he wanted originals of the membership forms for his records; which
he declined, stating he ‘would let it go’ with regard to receiving
membership forms so, as he admitted to me, he wasn’t obligated to report
this to Matthews.” (Dec. Ellen Kritzman, pg. 7, lines 3-9, CP 306).

The Kritzman Group asserts that the purported factual dispute is:
“... did Mr. DeFrang decline to cooperate with the members about the

special meeting?” (App. Br. 30). Although the trial court did express
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consternation over the logic of the Kritzman Group’s argument at the
summary judgment hearing, this Court reviews the record de novo,
(Washington Images Services, LLC v. Washington State Dept. of Revenue,
171 Wn 2d 548, 555: 252 P.3™ 885 (2011)) and the trial court’s justifiable
confusion about the meaning of this argument is irrelevant to the
determination of the issues on appeal by this court. What is relevant is the
admission that Ms. Kritzman did not offer to provide the corporate
secretary with the membership roster of her followers until days after she
had sent the meeting notice; her admission that she allegedly belatedly
offered to provide him with the names and addresses of her followers
which proves that she acknowledged that under the organization’s bylaws
the secretary must be provided with this information, and her further
admission that she never gave the secretary the names and addresses of
her followers.

Besides being an irrelevant issue, because the Kritzman Group’s
brief failed to assign error to the Superior Court’s finding that the case
involved no genuine issue of material fact as required by RAP 10.3(a)(4),
they have waived this issue and it should not be considered. Greater
Harbor 2000 v. City of Seattle, 132 Wa.2d 267; 937 P2d 1082 (en banc,

1997).
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Furthermore, as an adjunct to their assertion that there is a factual
issue, the Kritzman Group also argues that Respondents cannot assert that
“the new members were not ‘members of record” when the board secretary
refused to cooperate”, citing East Lake Water Association v. Rogers, 52
Wash App. 425, 426; 761 P2d 627 (Div. 3 1988). In that case, the court
held that the secretary/treasurer of a nonprofit corporation, who was
responsible for mailing out notices of membership and directors meetings,
was equitably estopped from challenging capital assessments approved at
a membership meeting based on his own alleged failure to mail out proper
notices of the meeting.

In this case, however, the corporate secretary, Ken DeFrang, did
not refuse to cooperate with Ms. Kritzman; she had already sent out the
anonymous and undated meeting notice to her followers before she
contacted him and she never requested Mr. DeFrang to send out the notice
as required by bylaw 2.7. Therefore, East Lake Water Association has no
relevance to this case and the trial court properly found that there were no
controverted facts which would preclude summary judgment in favor of

Respondents.

RESPONDENTS’ BRIEF — PAGE 9



B. The Superior Court correctly found that the Kritzman Group did
not properly notice a special meeting of members pursuant to

Island Landmarks” bylaws.

The Island Landmarks bylaws were not complied with by the
Kritzman Group and therefore the purported election of directors and
officers was invalid.

The law governing a nonprofit corporation’s bylaws is set out in
the Washington Nonprofit Corporation Act, which is based on the Revised
Model Nonprofit Corporation Act.' The starting point in this case is RCW
24.03.070, Bylaws: “...The bylaws may contain any provision for the
regulation and management of the affairs of a corporation not inconsistent
with law or the articles of incorporation.”* Therefore, bylaws are the
internal law of a corporation; they have the effect of a statute. (Srate

ex.rel. Lee v. Goldsmith Dredging Co., 150 Wash. 366, 368 (1928)). In

' The Model Nonprofit Corporation Act (“Revised Model Act”) is a comprehensive set of
statutes that can be adopted by states to regulate the establishment and operation of
nonprofit corporations within their jurisdictions. The Revised Model Nonprofit
Corporation At was adopted in 1987 by the Subcommittee on the Model Nonprofit
Corporation Law,, of the Business Law Section of the American Bar Association. The
model act describes both the requirements for registration with the state, and what must
be included in an acceptable set of Articles of Incorporation and Bylaws. The Revised
Model Act has been adopted, in whole or in part, in Arkansas, Indiana, Mississippi,
Montana, North Carolina, South Carolina, Tennessee, Washington and Wyoming,.
Nearly half the states, while not formally adopting the Act, follow the Act in general
terms.

2 RCW 23B.02.060 provides: “(4) The bylaws of a corporation may contain any
provision for managing the business and regulating the affairs of the corporation to the
extent the provision does not infringe upon or limit the exclusive authority of the board of
directors under RCW 23B.08.010(2)(b) or otherwise conflict with this title or any other
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Washington, bylaws also have the force and effect of a contract. Child v.
ldaho Hewer Mines, Inc., 155 Wash. 280 (1930).

When an association is incorporated, it adopts bylaws, sometimes
referred to as private laws, “Bylaws are the rules and regulations or private
laws enacted by the corporation to regulate, govern and control its own
actions, affairs and concerns and its shareholders or members and its
directors and officers with relation to each other and among themselves in
their relation to the corporation.” (8 Fletcher Cyc. Corp. § 4166). And, as
the court ruled in East Lake Water Assn. v. Rogers, supra: “Where a
meeting of a nonprofit corporation is not in accordance with its bylaws, its
proceedings are void. State Bank v. Wilbur Mission Church, 44 Wash.2d
80, 91-93. 265 P.2d 821 (1954).”

Here, Island Landmarks’ bylaws 2.5, 2.6, 2.7 and 3.18 (approved
by Ellen Kritzman when she was a member of the board of Island
Landmarks) control. These bylaws (copies of which are attached hereto as
“Exhibit A™) are:

2.5 Special Meetings. The President, any two (2) members of the Board,
or not less than ten percent (10%) of the members entitled to vote at such
meeting, may call special meetings of the members for any purpose.

2.6 Place of Meetings. All meetings of members shall be held at the

principal office of the corporation or at such other place within or without
the State of Washington designed by the President, the Board, by the

law, the articles of incorporation, or a shareholders’ agreement authorized by RCW
23B.07.320.”
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members entitled to call a meeting of members, or by a waiver of notice
signed by all members entitled to vote at the meeting.

2.7 Notice of meetings. Written notice of any annual or any special
meeting of the members stating the place, day, and hour of the meeting —
and in case of a special meeting, the purpose or purposes for which the
meeting is called shall be given by the secretary or persons authorized
to call the meeting to each member of record entitled to vote at the
meeting. Such notice shall be given not less than ten (10) nor more than
fifty (50) days prior to the date of the meeting. At any time. upon the
written request of not more than ten percent (10%) of the members entitled
to vote at the meeting, it shall be the duty of the Secretary to give notice
of a special meeting of members to be held at such date, time and
place as the secretary may fix, not less than ten nor more than thirty-five
days after receipt of such written request, and if the Secretary shall
neglect or refuse to issue such notice, the person or persons making
the request may do so and may fix the date, tome [stet] and place for
such meeting. If such notice is mailed, it shall be deemed delivered when
deposited in the official government mail properly addressed to the
member at his or her address as it appears on the records of the
corporation with postage thereon paid. (Emphasis added.)

3.18 Removal. At a meeting of members called expressly for that
purpose, one or more Directors (including the entire Board) may be
removed from office. with or without cause. by two-thirds of the votes cast
by members then entitled to vote on the election of Directors represented
in person or by proxy at a meeting of members at which a quorum is
present.

The Kritzman Group argues that the Superior Court’s decision
should be reversed. based on the following arguments:
1l Bylaw 2.7 authorizes either the secretary or the members to

provide notice of a special meeting to the other members because

it states that “persons authorized to call the meeting’ can give
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notice. Bylaw 2.5 authorizes at least 10% of the members to call a
special meeting. (App. Br. 13).
Response: Bylaw 2.7 does not authorize the Kritzman Group to give
notice of a special meeting because:
a. They are not members.

Bylaw 2.2 provides that membership “is open to all persons
who have an interest in promoting historic preservation or
architecture, landscape and heritage of Vashon and Maury Islands
situated in King County, Washington.” Although Ellen Kritzman
deposited $25 for each of her followers in the Island Landmarks
bank account, no membership applications were completed and
provided to the corporation, and therefore there is no evidence in
the record that Ms. Kritzman’s followers had an interest in the
specified purposes of Island Landmarks or that their names were
used with their consent.” therefore, they are not qualified as
eligible to be members.

b. They are not “persons authorized to call the

meeting.”

3 The Revised Model Act, Sec. 6.01. Admission (a) The articles or bylaws may establish
criteria or procedures for admission of members. (b) No person shall be admitted as a
member without his or her consent.
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The Kritzman Group are not “persons authorized to call the
meeting” under bylaw 2.7 because pursuant to bylaw 2.5, the only
“persons” authorized to call a special meeting are the President and
any two members of the board. Therefore, only Mary Matthews,
or two board members including Ken De Frang, Owen Ryan, Ellen
De Frang, and J. Nelson Happy had the right to call a special
membership meeting as “persons.™

c. Even if they are members, they are not “members
entitled to vote.”

The Island Landmarks bylaws do not specifically define
what is necessary for a member to be entitled to vote.”. However,

several bylaws set out corporate regulations that are relevant.

“*RCW 23B.01.400 provides: “(23) ‘Person’ means an individual, corporation, business
trust, estate, trust, partnership, limited liability company, association, joint venture,
government, governmental subdivision, agency, or instrumentality, or any other legal or
commercial entity.”

* The Revised Model Act, Sec. 7.07. Record Date — Determining Members Entitled to
Notice and Vote. (a) The bylaws of a corporation may fix or provide the manner of
fixing a date as the record date for determining the members entitled to notice of a
members’ meeting. If the bylaws do not fix or provide for fixing such a record date, the
board may fix a future date as such a record date. If no such record date is fixed,
members at the close of business on the business day preceding the day on which notice
is given, or if notice is waived, at the close of business on the business day preceding the
day on which the meeting is held, are entitled to notice of the meeting. (b) The bylaws of
a corporation may fix or provide the manner of fixing a date as the record date for
determining the members entitled to vote at a members’ meeting. If the bylaws do not
fix or provide for fixing such a record date, the board may fix a future date as such a
record date. If no such record date is fixed, members on the date of the meeting who are
otherwise eligible to vote are entitled to vote at the meeting. (Emphasis added.)
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Bylaw 4.9, Treasurer, provides,

The Treasurer shall have charge and custody of and be
responsible for all funds and securities of the corporation; receive
and give receipt for moneys due and payable to the corporation
from any source whatsoever, and deposit all such moneys in the
name of the corporation, in banks, trust companies or other
depositories selected in accordance with the provisions of these
Bylaws: and in general perform all of the duties incident to the
office of Treasurer and such other duties as from time to time may
be assigned to him or her by the President or the Board.

Ellen Kritzman deposited her followers’ checks in Island
Landmarks’ bank account without authority and without the
treasurer’s knowledge or consent, thus no proper receipts were
issued to prospective members, nor could the treasurer give the
names and addresses to the secretary to add to the membership list.

Furthermore, Ellen Kritzman admits that she did not
provide her followers® names and post office addresses to the
secretary, but kept this information secret from him until days after
her notice was mailed. Under bylaw 4.8. only the secretary “shall
... keep record of the post office address ... of each member™ and
bylaw 2.7 requires that notice of a special meeting must be
“properly addressed to the member at his or her address as it
appears on the records of the corporation.™

Therefore, because the prospective members’ names and

addresses were not added to the corporation’s membership list, it
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was impossible for the secretary to give any notices to them and he

could not perform his legal obligation under this bylaw to “see that

all notices are duly given in accordance with the provisions of
these bylaws or as required by law.”™® The requirements of the

bylaws track the record date to determine a shareholder list for a

special meeting provided for in RCW 23B.07.020.

Because the Kritzman Group’s names and addresses were not on
the organization’s membership list, they were not members of record and
therefore not “members entitled to vote™ and had no standing to call a
special meeting of members pursuant to bylaw 2.5. Thus, they could not
give notice of a special meeting under bylaw 2.7.

2 The plain language of the second part of bylaw 2.7 in speaking of

“requesting ” notice provides an optional alternative to the first

part — it allows members to delegate the notification duty to the

® Without access to the official membership list there is no way to determine under bylaw
2.5 if ten percent of the members entitled to vote have called a special membership
meeting.

7 RCW 23B.07.020 provides: (1) A corporation shall hold a special meeting of
shareholders: (a) On call of its board of directors or the person or persons authorized to
do so by the articles of incorporation or bylaws; or (b) Except as set forth in subsections
(2) and (3) of this section, if the holders of at least ten percent of all the votes entitled to
be cast on any issue proposed to be considered at the proposed special meeting deliver to
the corporation’s secretary one or more demands set forth in an executed and dated
record for the meeting describing the purpose or purposes for which it is to be held,
which demands shall be set forth either (i) in an executed record ... (4) If not otherwise
fixed under RCW 23B.07.030 or 23B.07.070, the record date for determining
shareholders entitled to demand a special meeting is the date of delivery of the first
shareholder demand in compliance with subsection (1) of this section.
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secretary should they so desire. The assistance of the secretary is
optional but not mandatory. (App. Br. 24).

Response: Only the second part of bylaw 2.7 specifically applies to

notices to be sent by “ten percent of the members entitled to vote at the

meeting” and these requirements were not met.®

a. The Kritzman Group did not give the secretary a written request to
give notice of a special meeting to each member of record entitled
to vote at the meeting.g

b. The secretary did not neglect or refuse to issues such notice.

c. The secretary did not send a notice “properly addressed to the
member at his or her address as it appears on the records of the

corporation.”

¥ Ellen Kritzman admits in her declaration that she did not send her undated and
anonymous notice to “each member of record” as she did not use the organization’s
membership list but only sent notices to her followers and the incumbent board.

® The Revised Model Act, Sec. 7.02. Special Meeting. (a) A corporation with members
shall hold a special meeting of members: (1) on call of its board or the person or persons
authorized to do so by the articles or bylaws; or (2) except as provided in the articles or
bylaws of a religious corporation if the holders of at least five percent of the voting power
of any corporation sign, date, and deliver to any corporate officer one or more written
demands for the meeting describing the purpose or purposes for which it is to be held. (b)
The close of business on the thirtieth day before delivery of the demand or demands of a
special meeting to any corporate officer is the record date for the purpose of determining
whether the five percent requirement of subsection (a) has been met. (c) If a notice for a
special meeting demanded under subsection (a)(2) is not given pursuant to section 7.05
within thirty days after the date the written demand or demands are delivered to a
corporate officer, regardless of the requirements of subsection (d), a person signing the
demand or demands may set the time and place of the meeting and give notice pursuant
to section 7.05.
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The bylaw’s requirement that the “ten percent” must give notice
through the secretary makes sense; otherwise 11 members could designate
11 places. times and dates of their own choosing, resulting in confusion
and the inability of the members to establish a quorum. Under a correct
interpretation of the bylaw, the secretary decides these matters so that an
orderly meeting can be held.

Finally, there is no optionality about the requirements of bylaw
2.7, which provides in part: ... it shall be the duty of the Secretary to
give notice of a special meeting of members to be held at such date, time
and place as the secretary may fix.” (Emphasis added.) “Shall” must be
construed as a mandatory command, see American Heritage Dictionary
1598 (4th Ed. 2000) (defining “shall” as (1) a. “Something that will take
place or exist in the future ... b. Something, such as an order, promise,
requirement, or obligation: You shall leave now. He shall answer for his
misdeeds. The penalty shall not exceed two years in prison. ). Or, in the
words of our Supreme Court, “... the general rule [is] that “shall” is
presumptively mandatory.” State v. Krall, 125 Wn.2d 146, 148, 881 P.2d
1040 (en banc 1994).

Simply stated, as the Superior Court ruled, the role of the secretary
in giving notice of a special meeting of members is mandatory, not

optional, under bylaw 2.7.
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3 The second part of the bylaw cannot mean that only the secretary
can "fix the date, time and place for the meeting” because this
interpretation would conflict with Bylaw 2.6 which covers place of
meeting. (App. Br. 24-23).

Response: There is no conflict between bylaws 2.6 and 2.7. According to

bylaw 2.6, the place of the meeting may be designated by the President,

the board, and by the “members entitled to call a meeting™ (not the

“persons” entitled to call the meeting). “... [A] bylaw will be interpreted

to avoid conflicts among its provisions.” 8 Fletcher Cyc. Corp. § 4195.

Therefore, construing bylaw 2.6 in conjunction with bylaw 2.7, the

members entitled to call the meeting (and vote) can specify the meeting

place in their written request to the secretary, (if they all agree) but not the
date or time of the meeting, which is left to the secretary. If the members
do not designate a place in their written request. the secretary must make
the designation.

4. The independent right of members to give notice of a special
meeting is also preserved in RCW 24.03.080(1) that does not allow
modification by bylaws. (App. Br. 14).

Response: The Kritzman Group argues that RCW 24.03.080(1) “is not

subject to restriction in a nonprofit corporation’s Bylaws.”™ (App. Br. 23).
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No such language appears in the statute, and this argument contlicts with
the legislature’s directives in RCW 24.03.070, ... The bylaws may
contain any provision for the regulation and management of the affairs of
a corporation not inconsistent with laws or the articles of incorporation”
and also in RCW 24.03.065(1) “...If the corporation has one or more
classes of members, the designation of the class or classes, the manner of
election or appointment and the qualifications and rights of the
members of each class must be set forth in the articles of incorporation
or the bylaws.” (Emphasis added.)

More particularly, RCW 24.03.075 provides: Meetings of
members and committees of members. “Meetings of members and
committees of members may be held at such place, either within or
without this state, as stated in or fixed in accordance with the bylaws ...
Special meetings of the members may be called by the president or by the
board of directors. Special meetings of the members may also be called
by other officers or persons or number or proportion of members as
provided in the articles of incorporation er the bylaws.” (Emphasis
added.)

The broad policy of RCW 24.03.080(1) is effectuated through the
more specific contractual regulatory provisions of bylaw 2.7. When the

first Island Landmarks board adopted this bylaw. (with the approval of
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then board member Ellen Kritzman) a contract was created that bound all
future members of the organization.

The Superior Court did not “ignore the plain language of Bylaw
section 2.7 and RCW 24.03.080(1), all of the Bylaws of Article 2 read as a
whole and operative case law.” (App. Br. 26). Rather, the Superior Court
followed well established Washington legal precedent reviewed in Save
Columbia CU Committee v. Columbia Community Credit Union, 134
Wash. App. 175, 180, 139 P3d 386, 389 (Div. 2, 2006) where the court
explained: “In interpreting an organization’s bylaws, we apply contract
law. Davenport v. Elliott Bay Plywood Machs. Co., 30 Wash. App. 152,
154, 632 P.2d 76 (1981) (citations omitted). Our purpose in interpreting a
contract is to ascertain the parties’ intent. Berg v. Hudesman, 115 Wash.
2d 657, 663, 801 P.2d 222 (1990). In doing so, we give the bylaws’
language a fair, reasonable, and sensible construction. Davenport, 30
Wash. App. at 154, 632 P.2d 76.”

Bylaw 2.7 specifically provides that “if the Secretary shall neglect
or refuse to issue such notice, the person or persons making the request
may do so and may fix the date, tome [stet] and place for such meeting.”
Therefore, applying the maxim of statutory construction “expression unius
est exclusion allerius” (the mention of one thing implies the exclusion of

another thing, State ex rel. Port of Seattle v. Department of Pub. Serv., |
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Wn 2d 102, 112, 95 P.2d 1007 (1939)), Ellen Kritzman could not legally
give notice of the special meeting because secretary Ken De Frang had not
neglected or refused to send it. As the court ruled in Lyzanchuk v. Yakima
Ranches Owners Ass 'n Phase 11, 73 Wash. App. 1.7, 866 P.2d 695 (Div.
3. 1994): “This conclusion is reinforced by the maxim of statutory
construction ‘expressio unius est exclusion alterius’ — a specific provision
for removal inferentially implies exclusion of alternate methods of
removal. See Washington Natural Gas Co. v. Public Ulil. Dist. 1,77
Wash. 2d 94, 98, 459 P.2d 633 (1969). It likewise appears to be the
majority rule in this country. 2 W. Fletcher at 202.”

Therefore, RCW 24.03.080 bestows rights which are regulated by
bylaw 2.7; it does not create the power for the Kritzman Group to ignore
the requirements of bylaw 2.7 and attempt to give a special meeting notice
on their own where, as here, the secretary had not neglected or refused to

issue such notice.

C. The Kritzman Group improperly utilized proxy voting at the
meeting without complying with the provisions of Bylaw 2.11.

thereby voiding the purported election’s results.

This bylaw states: “Such proxy shall be filed with the Secretary of
the corporation before or at the time of the meeting.” Ms. Kritzman did
not file the proxies with the secretary, but voted for her absent followers

herself. Therefore, even if the meeting had been properly called and
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noticed, its outcome was invalid. The Kritzman Group admits that they
permitted proxy voting and that the proxies were not given to the
secretary. Although the secretary did not attend the meeting, their non-
compliance with the bylaw is not excused because they could have
complied with it by depositing the proxies with Mr. De Frang at any time
before the meeting convened.

Ms. Kritzman also admits in her declaration that: “On Sunday,
June 3, 2012 I called Ken DeFrang per his request. He told me that he
probably would not attend the meeting because neither Ms. Matthews nor
Mr. Happy wanted him to go.” (Dec. of Ellen Kritzman, p. 7, lines 12-14,
CP 306). Therefore, Ellen Kritzman knew that the secretary would not
attend the meeting but nonetheless failed to deliver the proxies to him
before the meeting and therefore her use of these proxies intentionally
violated the bylaw and voided the purported election’s results.
D. This Court should affirm the Superior Court’s judgment denying

the Kritzman Group’s Motion for Partial Summary Judgment
because the motion was both moot and premature.

The Kritzman Group’s Assignment of Error argues: 2. The
Superior Court erred in denying the appellant’s motion for partial
summary judgment on governance as the members scrupulously followed

the letter and intent of the corporate Bylaws in providing notice of the
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meeting and removing the respondent board members from their
positions.”

However, the Superior Court’s judgment denying the Kritzman
Group’s Motion for Partial Summary Judgment should be affirmed
because after the court had granted the Respondents™ Motion for Summary
Judgment. the Motion for Partial Summary Judgment was moot; the case
was over. Also, at the time the motion was filed the court had not granted
the Kritzman Group leave to file its Second Amended Complaint, and
therefore its motion for partial summary judgment was premature in
addition to being moot.

CR 56(a) provides: “A party seeking ... to obtain a declaratory
judgment mays, ... after service of a motion for summary judgment by the
adverse party, move with or without supporting affidavits for a summary
judgment in his favor upon all or any part thereof.” CR 56(c) provides in
part: “The adverse party may file and serve opposing affidavits.
memoranda of law or other documentation not later than 11 calendar days
before the hearing.”

Therefore, because Respondents filed their Motion for Summary
Judgment based solely on the First Amended Complaint, the Kritzman
Group could not properly file a motion for partial summary judgment on

its Second Amended Complaint until after the Superior Court had granted
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it leave to file it and after the expiration of the period within which the
Respondents were allowed to respond. Thus, Plaintiff’s Motion for Partial
Summary Judgment was premature and was properly not considered by
the trial court.

Furthermore, at the November 1, 2012 summary judgment hearing,
the Kritzman Group did not raise the trial court’s alleged error in not
ruling on the motion. It is too late now to raise this issue for the first time
on appeal. In arecent decision, this court held as follows:

We will not discuss this argument or consider the authorities Otten

cites in support of it. Otten did not make this argument below. A

failure to preserve a claim of error by presenting it first to the trial

court generally means the issue is waived. See Bellevue Sch. Dist.

No. 405 v. Lee, 70 Wash.2d 947, 950, 425 P.2d 902 (1967); RAP

2.5(a). While an appellate court retains the discretion to consider

an issue raised for the first time on appeal, such discretion is rarely

exercised. Smith v. Shannon.2d 26, 38, 666 P.2d 351 (1983).

Karlberg v. Otten, 167 Wash. App. 522, 531; 280 P.3d 1123 (Div.

1,2012).

Therefore, this Court should affirm the trial court’s judgment
denying the Kritzman Group’s Motion for Partial Summary Judgment
because the motion was moot after the Superior Court granted
Respondents” Motion for Summary Judgment; premature because it was
based on the allegations in its Second Amended Complaint which was not

before the court at the time of the hearing; and because this issue is

improperly raised for the first time on appeal.
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E. This court should affirm the Superior Court’s judgment dismissing
the case even though it had not ruled on the Kritzman Group’s
Motion to Amend the Complaint when it entered its judgment.

The Kritzman Group’s Assignment of Error also argues: “3. The
Superior Court improperly failed to consider appellant’s motion to amend
the complaint to add a claim that the respondents be judicially removed in
accord with RCW 24.03.1031.”

The Superior Court’s judgment should be affirmed because the
motion to amend the Complaint by adding this new cause of action was
futile because the Kritzman Group lacked standing to invoke RCW
24.03.1031. These purported “members™ were not before the court in their
individual capacity and therefore lacked standing to seek the removal of
Island Landmarks” board. As this court held in Lundberg v. Coleman, 115
Wash. App. 172, 180. 60 P.3d 595 (Div. 1, 2002):

Finally, contrary to her argument on appeal, the pleadings
before us raise only claims on behalf of the nonprofit corporation.

No claims were ever raised in Lundberg’s name. Pleadings are

intended to give notice to the court and to the opponent the general

nature of the claims asserted. “A party who does not plead a cause
of action or theory of recovery cannot finesse the issue by later
inserting the theory into trial briefs and contending it was in the
case all along.” Argument that claims were made in Lundberg’s
name is not substantiated in any of the pleadings before the trial
court. Lundberg cannot raise them for the first time on appeal.

Also, the proposed addition of Count IV in the Second Amended

Complaint could not have been allowed because it would have been futile;
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only the attorney general has standing to make a claim under RCW
24.03.1031. As the court explained in Lundberg v. Coleman, supra. I.c.
178. 60 P.3d 7.c. 599: “In cases like this, the Legislature has determined
that a proper remedy for mismanagement of nonprofit corporations is an
injunction, an order of dissolution, or appropriate relief in a proceeding
brought by the attorney general.” Thus, the Kritzman Group lacked
standing to invoke RCW 24.03.1031 and its attempted amendment was
futile and could not have been granted by the Superior Court.

Finally, at the November 1, 2012 hearing, the Kritzman Group did
not ask the trial court to rule on the motion to amend but instead
improperly attempts to raise this issue for the first time on appeal.
Karlberg v. Otten, supra. Therefore, this court should affirm the Superior
Court’s judgment dismissing the case even though the Superior Court had
not ruled on the motion to amend.

[V. CONCLUSION

The Superior Court properly decided that under the undisputed
facts, and the law embodied in the Island Landmarks bylaws, no proper
notice of the “special meeting” was given and the purported election of a
new board was void. By following the bylaws. the Kritzman Group could
have achieved their intended result; but by taking short cuts their effort

failed. As the court held in East Lake Water Assn. v. Rogers, supra:
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“Where a meeting of a nonprofit corporation is not in accordance with its
bylaws, its proceedings are void. State Bank v. Wilbur Mission Church,
44 Wash. 2d 80, 91-93, 265 P.2d 821 (1954).” Therefore, this court
should affirm the trial court’s judgment granting Respondents’ Motion for
Summary Judgment.

Signed and dated this 27" day of June, 2013, at Vashon, King
County, Washington.

Respectfully submitted,

-~

X AL _
Robert M. Krinsky, WSHA #6206  /f~
Attorney for Respondents
P. O. Box 13559
Burton, WA 98013
(206) 463-2712
Fax: (206) 463-0704
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EXHIBIT A



BYLAWS
OF
ISLAND LANDMARKS

-

Article 1 -
Registered Office and Registered Agent

The regiscered office of che corporation shall be located In the Stae of Washingron at

uhpluumrh:ﬂudhmdmmmbfdteﬁurdofbbum{’hrﬂ upon

filing of such notices o mey be required by law, and the red agenc shall have a

business office {dentical with such registered office. Any s in the reglstered

E. ne or reistered office shall be cffective vpon fling such change wich the office of
Secretary of State of che Smte of Washington.

_ Artele 2
Membership

2.1  Classes of Members, The corporstion shall Inicially have one class of members.
Addidanal clemes of membens, the.manner of clection or ntmene of each
nhdunhmmdlhequmﬁaumdﬂdm!ecdu of members may
be established by smendment o thess Bylows

2.2  Qualification of Membery, Membership shall be open and mnlimited w all
who have an ingecest in promoting historlc preservation of architeenute,
ndh:lugeaﬂ’dhmmdldmhlmﬁlmulhﬂn&m
Wuhln;non. In order ug-lﬁ,'fcrn-ﬁmhlp.anembﬂhlpnyml
membership dues which shall initially be § 35.00. Annusl dues may be
escablished 3nd changed from time o time by a vore of the membership
of tha Board, Membess nwy have such other gual ntheBmdmn
preseribe by smendment to these Bylsus.

2.3  Votng Righs

3.3.1 Bach member endided to voce with vospecx to the subjoct metcer of
:;ambwmdwdu mmhmhlpshlil be entitled to one vote upon each
tssue.

2.3.2 Each member envicled to voe st 3n election, of directars mey casc
one vote for a5 many persons as chere 2re directars o be elected and for whose
selection soch member has a tight to voce.

BYLAWS OF ISLAND LANDMARKS
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2.4

2.5

6

.9

. Aonuzl Meedng, The annum! meeting of che members chall be held the 20th

duy of April in cach year = 630 pm. for the purpose of electing Direcsors snd
eransaccing such other business as may properly come before the meering, If che

Mkhmmhakﬂlhﬂﬂguchﬁmohhemuﬂnp
the meeging shall be held on the nexe susceeding business day. [f the annual
meeting is noe held on the dace designated cherefor, che Board shall couse che
meeting co be held as saon chareafier 23 may be convenienc,

Special Meutings, The President, any owo (2) members of the Board, or.mu fess
than ton percenc {10%) of the members entitled 1o vote at such mesting, may
call spacisl meerings of che members for any purpose.

Place of Meetings. All meecings of members shall be held at the principal
office of che corporacion or at such other place within or withow the Stare of
Washington des!, by che Presidenc, the Board, by the members entlcled o
c3ll 2 meating of members, or by 3 waiver of notice signed by all members
encitled 0 vote st the meeting. -

Nuic-uﬂﬁudt Wrizcen nocice of any sanusl or any specisl meeting of the
members snating the place, day, and hour of the meeting — and in case of &
paciel meeting, che purpose or purpesas for which che meating is called ~ shall
&ﬂm?&ewummmﬁuﬁmaummmhsmmh
member of record entitled to voce gt the maeting. Such notice shall ba given
not less than ten (10) nor moce chan fifty (50) days prior to cthe dete of the
maeting. Ac any timg, upon the written request of not mocs than ten petesnc
(10%) of the members encitled ¢o voce ot the meeting, it shall be the duty of che
Secretary to give notice of x special moeting of members to be held nc such dste,
tme and place a8 che secrecary may fix, not less than ten nor more then chirey-
five daya afeer recsipe of such written request, and If the Secretary chall neglect
or vefose 0 lasus such noxics, the oc persons malking che regquest may do so
sad may fix the date, tome and place for such mee If such notice is mailed,
It shall be deemed deliversd when deposized in the offieis] governmenc mail
TMn:hmubwuH:whnddmskwmﬂnm«k
of the corporation with postage thereon prepsid. .

Waiver of Notice. Mmmmﬁ ;:obtﬂmu-iv member
- ey - ofbl:gpom_lmu'upltnbk
‘ashingeon walver thereof in signed parion Or passons
Wmm&u-mhmm:muw:mmu
deemed equivalent o the giving of such nocice.

Quorum. Thirry Percent (30%) of the members of the eorpovstion encitled to
vore, represented (n person or by proxy, shsll constiate 8 quorum at a meeting of
the members. If lesy chan & quorum of the members entitled co vots is
represented st 2 meeting, 3 majority of the members so represented mey adjourn
the meeting from thoe to time withoue frcher notice.
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34

Election of Directors.

* 3,41 Inidal Directors. The inidal Divecrars named in che Accicles of

35

Incosporation shall serve unttl the first annwal meeting of mombers.

3.42 Successor Direzwars. Suceessor Directors shall be elecved each yeur ot
the anmml meeting of members. (The elestion of Dirocoors may be conducted
by mail In such manner us che Board of Direcrors shall determine). -

Tere of OfRce. Unless o D&.oﬂo..hﬂ.iﬁun:. removed, he or she mﬁ.:

* hold ofice until che nexc enpual mesting of che Bostd or uneil his or her

3.6

3.7

successor B elected, whichaver Is lacer,

Anaasl Mostiog. The annusl meeting of the Board shall be held withoar notice
immediscely following and 2z the same place &3 the annual meecing of members
for che purposes of electing officers and cransacting such business as may
proparly come beforo the meeting,

Ragalac Msstiags. By rexolucion, the Bosed may tpecify the date, time and
place for the helding of regular meatings without ‘other narice than such

- tesolution. .

38

3.9

3.10

3,11

Special Mestings.- Speclal meetings of the Boacd of any commircee designaced
snd appoiaoed by the Bosed may be called by of at che wricten request of the
mﬂﬁ35¢g~uwug.en.ﬁﬁuﬁs&-§.§.aﬂn by
the chatrman of the commirres. The person o pemsons auchorlzed Sno_ﬂ..voni
meecings oy fix any placy sicther wichin or wichout the Seace of Washingronas -
the place for holding sny specis) Board oc commirice meeting called by them,

Meetings by Telephone. Members of the Board or any commiczes designsted by
che Boerd mey cipata In 3 meeting of such Bosrd or committee by means of
Enmlﬂ or similsr communications equipment by mesns of

. gg&—:fr}_ﬂaj_ﬁrﬁf.&ﬂ&&n
corporation or st such other place wichin or wichout the State of Washingtoa
duesignsead by the Board, by any persons entitled to call s meedng or by a waiver

£

o of Specis] Meetings. Notlce of special Bosrd or commicres meetings
shall be given o 5 Director in writing or by pewonsl communicstion wich the
Director noc less than ten 10 days before the . Notices in writing may
be delivered or mallad o the Diceerer st his or hex shown on che records
of the corporstion. Neither the business 1o be transacted st, nor the purposs of
sny special mesting ieed be specified in the notice of such meeting. H notice
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3.12
3

3.

3.13

3.14

3.15

3.16

{s delivered by mail, the aotice shull be deemed effeccive when deposiced In che
official government mall properly addressed wich pottage chereon prepaid.

Waiver of Notice

.12.1 In Writdng, Whanever eny notice is required to be given to any
Direcror under dhe pravisions of cthese Bylaws, the Articles of
Incarporacion or applicable Washingzon lsw, a waiver theroof in
weiting. signad by the perton o persons ensitled ta such notlce, whether
before or sfter che tims staced cherein, shall be deemed equivalent w
the giving of suich nocice. Nelther the business w be transaceed at, nor
che pipose of, sny reguler or spocial meeting of the Board need be
specified in the waiver of notice of such meering.

12.2 By Attendance. The arrendsnce of a Director at 2 meating shall
constituce a walver of notice of such meeting, exeept where a Director

aceands o moedng far the express purpose of objecting o che transaction
of any business beesuss the meeting s not lawfully called or convened.

Quorum. Strey percent {60%) of che number of Direcrors fixed by or in che
manner provided by these Bylaws shell consticuce & quorum for che transaction of
businass st any Board meeting. If s quorum b not' present ot 8 meeting, a
nm-otthblmmpmu mey udjourn the meeting from time co time

wl furcher notlee,

Manner of Acting. -Fhe act of the majority of the Directors present ac & meeting
at which there ks a quorum shall be che 9¢¢ of the Board, unless the voce of »
preacer number is required by thase Bylaws, che Articles of Incorporation or
spplicable Washington law. '

Presumption of Asseat. A Director of che corporstion present & a Board
meeting ac which scrion on any compocste maccer is eaken shall be présumad o
have sssenced o the action taken waless his or her dissent or abstencion fs
entered in the mimutes of the mesting, or unless such Direccor files & writpen
dissens or abstention 10 such sction with the person scting o8 secretary of che
meering before che adjosmment chereof, oc forwards such dissent or sbezencion
by registered mall eo che Secretsry of the corporation immediarely sfter the

adjournment of the mee Such right 1o digsenc oc abstaln shall
Dim&-homdm&ofnnhmm e gply e

Action by Bosrd Without a Mesting. Any action which could be calen at a

of the Board msy be taken withour 3 meeting if & writcen consene
secting Forth che action 20 teken (s dgned by esch of the Directors. Suxh wrltten
conmnts may be in two (1) or more counterparcs, esch of which shell be
desmed an and gll of which, reken together, shall constitare one and
the seme document, Any smuch written consent thall be Inserted In che minues
book s if kx were the minutes of s Board meeting, s

BYLAWS OF ISLAND LANDMARKS

Page §

"
]



3.17 Resignadan. Any Disector may r 2t any rime by dellvering writcen nories
o che President or the Secretary at the registered office of the corporation, or by
giving oral or walteen notice at any meeting of che Directors. Any such
resipnacion shell coke effece ot che tima specified cheratin, or if cthe dme is nae
specified, upon delivety thereof and, unless otherwise specified thecein, che
acceprance of such resignation shall not be necesmry w wake I¢ effecrive.

3.18 Remowal. At a meezing of members called expressly for chat purpase, one or
more Diroceors (Including the entire Bowd) may be vemoved froem office, with
our without couse, by two-thirds (2/3) of the vooes cast by members chen entidled
BBBBB hae elocelon of Directors represented In person or by proxy aes
meeting of members ar which 2 quorum is presens.

3.19 Vacancies. A vacancy in che posicion of Director may be filled by che
affirmacive vote of 3 meforicy of the remsining Direczors though less than o
quorum of the Boaed, A Director who fllls & vacancy shall serve for the
unexpired tarm of his or her predecessor in office.

3.20 Board Committees

law. |

3.20.2 Quorem; Manner of Acting. A majoricy of the fismber of Directors
composing ahy commiteee shall constinuee a quarum, snd the set of a
majority of che members of 2 commizzes present se 2 meeding ac which
8 quorum Is présenc shall be the sct of the commiteee. -
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4.6

4.7

4.3

4.8

Vacaneles. A wacuncy in any office creared by the death, resignation, removal, ‘
disqualification, crestion of 3 new offica or any other crute may be filled by che

mfordiempmdmnﬁhctemwfvammmﬂwh tha

Presidene. The Presidenc shall be che chief execuriva officer of che corporation,
snd, subject to the Board's eonerol, shall supervise and contrel all of che assers,
business and affalrs of che carporation. The President shall preside over
meetings of che membars and the Bosrd. Tha Presidene may sign decds,
moregages, conorces, of other instruments, except when the signing and
execudion chereof have been delcguted by che Board or by Bylsws
to some other officer or ugenr of the corporation o are required by law wo be
ochenwise signed or execured by some ather officer or in some ocher manner. In
geners!, the President shall pecform oll dutles incident to the office of Presiden:

and such other dutles 3¢ are sstigned <o him or her by che Board from time to
time. ’

Vice Presidents. In the event of the death of the President ot his or hee tnability
to 3ct, the Viee President {or ¥ thare is more than ene Viee President, the Viee
Prasident who was dasignsted by the Bosrd as che suceemor to the President, or i

. 00 Vics President fs so designaced, the Vice President whose name fiesc sppears

in the Board resolucion electing officers) shall pecfoem the duties of the
Presidenc, except 25 may be limiced by cesalurion of the Board, with all the
powers of snd subject ¢o sil che restrictions upon the Presidenc. Vics Presidencs
shall have, 1o the extent authorbed by the Peesident or the Board, che same
powers as the President co sign deeds, mocegages, bonds, contraces or other
inscrumencs.  Vice Presidents shall pedfocny such other duscles 25 from time to
time may be assigned by the President or the Board.
Secratary. The Secreaary shall: (3) keep che minttes of meet

members and the Board, and minuces J\lch my be mainmined by commitcees
of the Board; (b) see thac 3{l notices are duly given in acnordance with che
provisions of these Bylsws or 35 required by law; {c} be custodisn of the e
records of che corporstion; (d) keep of the posc office sddress end if
spplicable, of esch meraber and Director and the nama snd pose office address
of each officer; (e} sign with the President, or acher officer suthorized by che
President or the Bosrd, deeds, mortgages, bonds, contracss, oc oxher Instrumencsy
snd (f) in general perform il dutles incidear to tha office of Secrecary and such
other ducies 83 from time. oo cime may be assigned w0 him oc her by the President

of the

faichul of his or her duties In such smount end with such surecy oc

surecies us the mey decermina. The Tressurer shall have chasge and
custdy of and be responsible for all fands snd securities of the carporation;

and payable to the corporation from
eny source whaesoevar, and deposit all mich moneys in the name of the
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5.2

5.3

5.1

corparacton in banks, trust companies or other depositories seicered in
accordence with the provisions of these Bylaws; and In gencral perfarm sl! of
the dudes (ncident to the office of Treasurer and such ocher ducles us from time
to time moay be assigned w him or her by the President or the Bowrd.

Salaries. The salsries of che officers and agencs shall be o3 fixed from time ro
time by che Bosrd or by any person or persons o whom the Bosrd hes delegaced
such suthoriey. No officer shall bo-prevented from recelving 2 salsry by reason
of the face chat he or she is a Ditactor of che Corporacion.

Actcle §
Administrative Peovitions

of the Board; recoeds of the nama and sddeess snd cluss, if applicsble, of each
member and Director, and of the nams and post offica sddress of asch officer;
and such other recoeds 48 may be necesssry or advimble, All books and records
dho?omlmduﬂhupenumy reasonable time to Inspection by any
mambes of thres moaths sanding or to 3 representative of more thaa five
peresnt of che membership.

Rules of Procadure. The rules of procedure ac mestings of the Board and
commitcees of che Bosrd shall be rules concained in Roberes' Rules of Qeder on

Ardele 5
Adwinistrative Provisions

Books and Reconds. The Cosporation shall keep az its prinelps! or regiscered
office coples of its current Acticles of Incorpocation and Bylaws; corvecr and .

> adequare records of sccounts and finances; minutes of the proceedings of ies

members snd Board, and sny minures which may be waintained by commiteees
of the Boards records of the none and sddress and chass, (f applicabie, of each
member snd Direccor, and of the name and post office address of each officer;
and such other records s may be necagsaty or advisable. All books and records
of the corporation shall b open at any ressonable time to inpecton by wny
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5.2

5.3

6.1
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member of three months standing or to 2 representacive of more than fve
pescent of the membership.

Accounting Year. The sccounting year of the corporation shall be dhe twelve
months ending Datlmhtt 3lst of each year

Rn!acf!’mnhu The rules of procedure at meetings of the Board end
commitcees of che Bomrd shall be rules contained In Roberts' Rules of Order an
Parflamentary Proceduse, newly vevised, so far 29 spplicable and when noc

inconsiscenc wich chese Bylaws, the Axticles of Ingorpocation or eny resolution of
ths Bosrd,

Ardcls 6
Board of Advison

Number snd Qualificadons. Tltbhmby:hamoﬁﬂhtuydm
nmbuofDlnem,mm;ndmmem:o corporation for an
purpose, for examply to give guidance on cha wifairs, Msuxu,mddlm
of che Corporstion, fiom pessons who otherwise do noc desire to bs corporate
afficers. Them-hzofMﬂnuh!lbemhmlnd. There shall be no

mquwmguMmmMmmdm
interest in the Cocporstion snd i purposes.

Gmm:!an.mlvt-wmqmdbrmﬂdmumbv the Directors or the
President of the Corporation, the Advisoes' decerminstions shall not be blnding
and official. The Advisore shall nof uct In an officisl corporsta capacicy.

Articla 7
Amendments

Thnnthmyhﬂm&mﬂedwmhd:uduwhyhﬂmbe

dwudhchlmofsmjukfdd:eammﬁnmhdhwb:hanmu
provided by these Bylaws.
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