#7177 400 10/15/76
Third Supplement to Memorandum T6-90
Subject: Study 77.400 - Nonprofit Corporations (Comments Concerning Division 2--
Nonprofit Corporation Iaw)

Attached to this supplementary memorandum are additional letters we have
received commentinz on thne nonprofit corporations tentative recommendation.
We plan to raise the matters discussed in the letters in their appropriate
places at the October 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,

Nethaniel Sterling
Assistant Executive Secretary



EXHIBIT LXXII

Zaver Offfoes of
Tllos. F Siaol:

1611 Borel Place
Saa Matec, Ca. 94402
1415 574-2648

October 12, 1976

John H. beMoully, 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:

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

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

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

Very truly yours,

| o
/AR <
THOS. F. STACK
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EXHIBIT IXXIXI
SIATE OF CALFORNIA EDMUND 0. SROWN JL. Geverner

DEPARTMENT OF CORPORATIONS :

Sacramento, Californis
Qctober 12, 1976 .

1M SEPLYT REFER TO-

FiLk No

HI'. Jﬂhn H. Deﬂoully

Executive Becretsry

Celifornis Law Revision Commission
gtanford Lew School

Stanford, CA 94305

Dear Mr. DeMouily:

we apologize for the delay in supplying comments on the Law

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

' below, these should be regarded s tentative.

1. At pages 9 snd 10, the Commission's report indicates ite
objective of providing a law with sufficient flexibility to accom-
modate the widest variety of nonprofit corporstions through the
device of imposing minimum reguletion, permitting more stringent
regulation to be selected by individusl nonprofit corporations.
We sre concerned that the focus on thoge situations least in need
of regulation will create a statute open to grave sbuse in situa-
tions in which the needs for protection are more anslogous to the
needs of for-profit corporations, even though we recognize the
role the Corporate Securities Law plays in denling with some of
these problems. It may be desirable to provide for more specific
controls appliceble to selected types of nonprofit corporations,
specifically those which invoive important property rights of
members. Alternatively, it may be desirsble to strengthen the
entire statute with measures spplicable to all, perhgps subject

to exceptions. It may be argued that the imposition‘ for exsmple,
of puch measures as cumulative voting and dissenters ‘rights would
represent but a siight inconvenience in those situations in which
such protections asre not needed. We are further considering this
area end will make specific recommendstions.

‘2. It sppears desirsble to incorporate a definition of "member"
afid/or "membership."” The feilure to do so will necessarily ,
occasion serious uncerteinty as to the minimum ingredients in the
relationship between en individual snd s nonprofit corporation
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Mr. John H. DeMoully ' -2 October 12, 1976

which are necesgpary to qualify e person as & "member." We do not
feel thet the mere use of the term "membership" to describe the
relationship should be determinative and we are particulariy
concerned that persons accorded 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 as such.

We note that Bection 115 of the old General Corporstions Law
defined memberships as the equivalent of shsres and that Bection
184 of the new General Corporstions law defines shares as the unita
into which the proprietary interests in a corporstion are divided.

3. Both Bections 6160 and 6260 require that the member demonstrate
that the transaction is menifestly unfair to s "property right."
Section 5715 refers to a "mubstantisl property right." It is
unclesr whether the term "property right" is sufficiently broad

to embrace voting rights snd the receipt of serviceas. In addition,
we are inclined to question, not solely on the basis that dissenters'
rights are not prov?ded for, whether there are not broader interests
in nomprofit corporstions which warrant protection, such ss changes
in their purposes.

4, A problem appesers to be presented in relation to the Corporate
Securities Law by Section 5211(d), which provides that the members
of en amgsociation automatically become members of a nonprofit cor-
poretion created pursuent to Section 5211 unless they file their
dissent. Absent an exemption from the provisions of Corporations
Code Section 25110, such a transsction would normally be subject to
the quslification requirement of that section se a sele of &
pecurity.

An sdditional problem may lie with respect to Bection 2511(a), in
that the limitations on the term "unincorporsted associestion" are
not clear. This is not a defined term and the section is not lim-
ited by its termes to nonprofi% sssociations.

Bection 5211 eppears to suggest thet sn unincorporated association
could be incorporsted without either notice to, or the consent of,
any of its members.

5., Bection 5264(a)(3) requires approvel of bylaw asmendments by &
mezber only if voting rights sre adversely affected. We have not
noted 8 similar protection for "property rights."
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6. We are raviewing the provisions of Section 5321 which prohibits
cumulative voting for directors in the abeence of en express pro-
vision in the bylews. While at page 16 of the Commipalon's report
various considerations are sdvenced which indicste thet there exist
gitustions in which cumulative voting for directors may be ineppro-
priste, it is unclear whether guch situstions may be regarded as
typicel and ghould be controlling in an ares of such eignificance.

7. While Section 5441 seeks te provide due process in the form of
notice and hearing upon termination of a membership, it makes no
provision for compensetion and Section 526%(b) appears to recognize
the possibility of a forfeiture.

8. We nave as yet aurrived at no specilfic recommendation with respect
to the issue raised as to subvention certificates. It should be
noted, however, that the provisions of Bection 5528 sppear insdequate
ae to the disclosures to be contsined in the certificete. Nelther
the fact nor the terms of subordinetion are required to be disclosed
nor mugt it be stated that the certificates sre not trenaferable if
this is the case.

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

10. The "divisgion" procedure included in the Law requires further
congideration. preliminarily, we are uncertain ss to what might be
_deemed to fulfiil the raquirement of Section 6215 that members of
each clase be trested equally, ebsent unanimous consent by thet
class to & different treatment. The report st page 52 suggests
that this procedure may be utilized %o sever membership factions
which cannot asgree. It seems reasonable to apsume that unenimous
conpent under such circumstances would be et least improbable, and
we sre inclined to doubt thet the requirement for equel treatment
ghould be deemed satiefied under sny circumstences 1in which each
faction of & class of mebberships receives membershlps in a
different entity.

Bection 622C provides for epproval of the division by the members
of the dividing corporstion, though we would suggest that the
pection be made specific. We are considering recommending that
approval alpo be obtained from the prospective members of each
of the constituent corporations.
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If you heve any questions with regard to the above, please do not
hegitete to contact the undersigned. We sre continuing our review
of the Commigsion's dreft snd will provide further comments.

Very truly yours,

OBERT E. LA NO
Asgistant Commikeioner
(916) 322-%3633

REL :bew



EXHIBIT LXXIV
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NOSSAMAN, KRUEGER & MARSH ) ALTIR L AR

THIRTIETH MLOOR » UNION BANK SQUARE | v
445 SOUTH MGUIRGA STRART + LOS ANGELES, CALIPORNIA 50071
‘ TILEPHONN [113) 824-3111
TELAX: §7-4900

__Dctober 8, 1976
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A T

} Thé&moét sfgnificaﬂﬁ pfobiem'wiﬁhfthis‘type of snon-
profit co;pora 1ol 'ts that they 'dre 86 stpustubedias to’permit
the sélf-perpetiation’ of management and'te 'xtiude’the- 1ndiv1dual
members. from’ haviné any*bffectivﬁ ?oieé or vaté. P .
Ironically, this oversight in the existimg 1aw is
approved rather than corrected in the Tentative Recommendations
because the Commigaion has asuthorlized the self-perpetuation of

e

.
B S




NOBSAMAN, ERUEGER & MARSH

SHE JOETEC N

‘1 Ithe Tentattve Recommendations sachie

PR - T S
- Mr. John H. DeMoully = =

October 8, 1976. ... .. , ...
Page Two o o

R

-

S R S IULIY ST
management by allowing the use of coﬁ%nrate funde by managggg& P
“¢o' gbliclt proxies for management. The Automobile Clubs offig:
California, both Northern and Southern, as well as other laz
non-profit corporations, spend hundreds of thousands of do
of corporate funds each year to sollcit proxies for manage L
The Tentative Recommendations would permit this practice to S e
continue but would require a member to soliclt proxies at Stk
perscpal cost of hundreds of thousands of dollars or else not
challenge incumbent management, Obviously no member will

spend that klnd of money and to require such an expenditure is

unfair. In Braude v. Havenner, the Courtfgg,_ ‘;E %5hgr
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Mr., John H. DeMoully
October 8, 1976
Page Three

2 . a8, In a nonsprofit .corparstion
“ wilth'a “1arge membership-where esch member ... .. .
. “has“ofie -vote, fair-and kawful eleeblan ... M
T f?“ﬁﬁ@ééﬂﬂrésiﬁequire,thabtg;ﬁ( R L T P

i1 s vee B o

e i phprslection to: the:Board: of .Dipecterg musk, T

be afforded a reasonablezﬁpngnmuaggyﬁﬁo;{ﬂ?qb=;j'_:
be nominated? . TR

"(b) Once nominated, a candldate
© must have'a reasonable opportunity to
+y  qommuhioate with members who are entitled
: to vote and to let those members learn
‘about Wimsedf. and’the reasons why he seeks
©gléetion, iAo _

"{c) All candidates must have an ol T

equal opportunity:tor soddcit progles. e o4 e

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

h(d) Every candidate for electlon
ags 8 director should disclose to the members
all present or contemplated buslness re-
1atlons between the Auto Club and himself
or any business of whilch he is a director,
officer, employee, partner or owner of more
‘than 10%."

Tf 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 Pact and Conclusione of Law for your rgference.)

If the Commission desires a more detalled prezenta-
tion, I would be happy to attend the October 22 or 23 meetings 1n
Los Angeles and specify the provisions which, in my opinion,
magnify the injustices jnherent in the present law. Otherwise,

I will be content to oppose the bill in the Leglslature.
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Mr. John H. DeMoully ‘ L o 3
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T'régret that '1.cannot be more supportive of the

Tentative Hseﬁmmendatiaﬂs*prquued by the-hLgw Revialon Commission.
“AB you know, W& Have beer involved in alsest pix.years of liti-
gation in an effort to obtain:faireiectlon-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’ 0 ehe* lﬁéﬁﬁﬁ!‘s” foigt s SRR S N T
: “*.'Ifrvw ad

Very‘truly yours,

[

Aivinr s K\wf
of NOSSAMAN, KRUEGEB ] MARSH

ASK:bh om0 R DT S |
ce: Each Membef'of @he Commission Nrideeoa. oo :)
Michaéli elo Hdﬁe” th e IS ":::7 ;lﬂj!ﬁ Lo : i

] LEEIE Y ] e
i Ty
r - L
o : T T
] < : Sy ey s . Iy "
- - i et f T
’ b RIS :
T - gy - p
: 1o T L i f e
LE . -
# s ¢ i il ‘__‘,]‘”- 13 .ir
Sotim t- R S L TLRR R . . oy T
T . .
Yoy .
i byl “
L L RS TRV I R e T 4 L - H ir .
. . - LR LY
T VKL THOY R i o)) AN T A TS 7 N
L R i3 -, i
. FLoi
i HEL Ve waiy i . . e 4
R v S R i
SR ] [ - T
] Tiend £ i Fooem™ "j"r
. . i e
-, i 2 -
! 2 ! | . s i1 | .'_‘.Lg
7 i Ry Loy .
* uixf: i SHERG ©o1 -
i ' ¥ .. ke + T
Vi Py 3 o st
] . E . el e s 4
. Tty W ‘ii],"j | N . -
' P L oy i
PO i 2
! Hid (531 i r o i 1




oS R N -

S oW B =2 O

!...l
|l

| m———e
:

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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Plaintiffs, FINDINGS OF FACT AND
CONCLUSIONS OF LAW
V5.

AUTOMOBILE CLUB OF SOUTHERN
CALIFORNTA, THOMAS L. LOWE, and
KNOX FARGAND,

Defendants.

uvvvuuvkuv Lo

The above-cntitled cause came on regularly for trial
(after remand) on December 1, 2 and 12, 197%, in Depariment 70 of
the above-entitled Court, before the Honorable John L. Cole,
Judpge, presiding, sitting withoul 2 jury, Alvin S. Kaufer,
Robert T. Gelber and James A. Hamilton appearing as atterneys fof
the plaintiffs, Adams, Duque & Hazeltine, by James 5. Clihe and |
Bruce A. Beckman appearing as attorneys'for tne defendarts, and

evidence, both oral and documentary, having been introduced and
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Toliowing Findiows of Fact and Concius.ons of Law

FINDINGS O T'ACT

1. Defendant Automobile Club of Southern California
("Aute Clulb") is a non-profit corporation organized and existing
under the laws of the Statc of California, with its principal

office in the City and County of Los anpoles.  The Auto Cl
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orie of the largest ~rganizations of automoblle owners in the
United States, with approximately l,SOO,DOO master members as of
December 31, 1975.

2. The by-laws of the Aulto Club in effect on the
dates of trial herein are attaéhed hereto as fppendlx I and all
references to by-laws hereafter are a reference t§ Appendix I.

The by-laws of the Auto Club provide for other classes ol 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,
1971, and plaintiff fAuddicil since prior Lhereto have Lo, masier
members of the Auto Club.

I, Defendants Thomas L. Lowe and Knox Farrand are

directors of defendant Auto Club and are two ol the thrée persons
named in the proxies solicited by the Auto Club. At the time
this casc commenced, Joseph Havenner was the third persen named
in the proxies solicited by the Autoc Club. He has since deccased.
The third person now named in the proxies solicited by the Auto
Ciub is Harry Cheshire, the current president of the Auto Club.

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

6. At December 31, 1975, the Auto Club and 1its
wholly-ovned subsidiary ACSC Management Services, Inc., had
consolidated total assets ol approximately $101,700,000. During

the year ended December 31, 1975, the Auto Club had net inccme of
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7. As a service to 1ts members, the Auto Club pro-

vides insurance to its members through the Inter-Insurance Exchange

of the Automobile Club of Scuthern California, a non-profit
reciprocal insurance exchange organized and existing under thre

laws of the State of California. ACSC Manaprement ScrviceSs
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acts as the astorner-in-fact for the Inter-Insurance Exchange.
The DRoard ol Governors of the Inter-Insurance Exchange 1s made up
of some of the members of the Board of Directors 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

|3

Yot coch yoor the

term cxpires for 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 vobte by written proxy given tTo someone else,

10. The byélaws of the Auto Club provide for Lhree
methods for neminating directors: |
{a) A nominating ccmmittee 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 pebtition in wril-
ing delivered to Lhe Scerctary of the Auto Club at least 65 day-
prior to the date of the annual meeting signed by not less ©
one-tenth of one percent of the total number of master w

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

(¢} Nominations may be made from the floor at the
annual meecting.

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 Auto

Laliel " L - - . - . - e - . orm o e Vo — N ot — -
Club., Auny memuer desliprling Lo COMNUNLICLLE WL anothier member ofF

i

the Auto Club is required to do so at his own personal expense.
12. The membership 1ist of the Auto Club 1is kept by
being programmed onto a computer. The data which makes up the
membership list is deemed by the Auto Club to be a trade sececret
and confidential business inTormation of the Auto Club and 1s
maintained by it as such. In order to allow master members to
make use of the membership list without endangering its status as
a trade secret and confidential business information, the Board
of Directors adopted the following Resolution in 1971:
PRESOLVED, that the membership 1ist
is conTidential and shall not be furnished
or used for commerecial or any olher pur-

pose that may be detrimental to the Club

or its members. The Executive Vice Pres-
ident is charged with maintalning the con-
Pigentiality of the memberchip list.

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

obtain signatures to a petition for nomina-

Y
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tion of a director or directors Ifrom the
master membership or a part theréof 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 direccted;

"{p) Deposit with the Club a sum which
is estimated by the Club to cover mailing
postage, return postage (baseé on a 50%

retnrn ). 'm;‘u‘?']"nns pnva'lnpnq ratfnrn anvalnnsoa
relnrn b . atian eyive [ nnes e lonea

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;-

"{(c) VYurnish the Club with the material
to be‘ﬁailed which shall be printed on stan-
dard size paper to fit return envelopes 8 3/4"
x 3 3/4". The Club may refuse to mall any
material which, in its opinion, is inflamma-
tory, inaccurate or not in conformance with

good business practice or not related to the

specific purpose of the mailing as stated above.

BIf these conditicns are met, the Club
will mail the applicant's material to the
reguested mimber of master members in aceor-
gance with 1ts standard practice for routine
mailings to the whole or designated part of
the memﬁershjp.

"The return cnvelopes addressed Lo a
post office box nurher shall be delivercd

fo (e Club empldyecs in the preccerce of the

AW




1 applicant member, or such cther master mem-

bers as the applicant ﬁay designatce, il he so

2

3 requests.”

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

5 item mailed and the minimum cost for mailing alone which a master
6 | member must personally pay for a communication to all master

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

8 13. No one has requested petitions from the Auto Club
g and no candidate for director has ever been nominated by the

15 petition procedure provided fer in the Auto Club's by-laws since
il r much nrocoedors 1:-_: establiighed in Uovobep ) 1971

12 10, The Auto Club solicits proxies from master memn-

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

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

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

16 15. Defendants Thomas L. Lowe and Knox Farrand are de-
17{ fendants in this suilt solely in their capacity as the holders of
18 the right to vole the proxies referred to in Finding ol Fact No.
19 14, Plaintiffs and defendants have stipulated, and this Court

20 Tinds, that there is no allegation of wrong—doiﬁg ér improper por-
21 sonal behavior by defendants Thomas L. Lowe or Knox Farrand, or
221 by any of the other directors or officers or cmployees of the

231 Auto Club. It is solely the eleclion process established in the
by-laws ol the Auto Club and as implemented in the past which is

|
25 ! attacked by plaintiff in this action.
i

SN
)
H
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<€ Trom master menbers in the feollowing ways:

28 (a} By having an employce of the Auto Club solicit
30 a proxy from an applicant Tor membership to the Auto Club at the
31 time the applicant personally applied, as a nart of the appli-

52 {

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

(¢} By soliciting ncw proxies from existing mem-
bers by mail upon the expiration of their existing proxies.

17. Since approximately MNovember 1, 1671, the Auto
Club has ceased to solicit proxies from applicants for membership
at the time of their appiication. At the present time, the Auto
club solicits proxies only from new members who have rencwead
their membership for the sccond year and who do not have valid

- - p L .
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5 proxics
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 memberss per
year is approximately $80,000 per yecar,

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

19. Tn each annual election for directors since 1970,
all ol the proxies held by Joseph Havenner, Thomas Lowe, Xnox
Parrand or Harry Chesire have been cast for the candidates nomi-
nated by the nominating committee, No candidate other than éne

nominnted by the nom

inating committee has cver heen elected to

1t ing
the Doard of Directors 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.

21, At the armual meeting of the Auto Club held

5
[

TFebruary ¢ 1971, plaintiff Marvin DBraude was neminrated for

3
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director from the floor of the annual meeting. Prilor to the
meeting, plalntiflf Marvlin Braude had, at an expcnse of approxi-
wately $3,000, soliclted and obtained proxies from approximately
1,687 master members, and this was the number of votes he received
in the eleﬁtion at the annual meeting held on February 22, 1971.
Messrs. Havenner, Lowe and Farrand held-more thén 726,000 proxies
solicited in the manncr described in Finding of Fact No. 16 at

the time of that annual meeting. FEach of the three candidates
norminated by the nominating éommittee received more than 728,000
votes and was therefore elected to the DBoard of Direcﬁcrs.

ee, Tiwre 1s No means 7oy a memher o fhe finta Otab +a

o

solicit and obtain'signatures of other members in order to be
nominated as & candidate for the Board of Directors except at a
great personal expense or personal sclicitation of members.

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

2h. There is no proccdure 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
pominees chosen by the neminating committee, and the lack of any
other nominces has been contributed to, at least i part, by each
o’ the Tollowing factors:

(a) The existing procedures for nomination of

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

{c) The inability of master members other than
those who are members of the Board ol Directors or who are crr

ployed by the Auto Club to have access te Lhe proxy machir
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heretofore used by the Afuto Club in comnectlon with the election
of directors;

(@) The existence of proxics held by proxy holders
appointed by the Auto Club, which proxies arc intended to be and
bhave heen voted for nominces of the nominating committee;

{(e) The use by the futo 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 foregeing, the master membership has
been deprived of any Tair or ceffcctive opportunity to participaote

intluentias

Ly in the eohoirce opr gelectinon of condidates T

|
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tor or to vobte Tor candidates for directors other than those
nominated by the.nominating committee.

26. There is no reasohable means presently provided by
vhich a petition candidate may solicit proxics or voles e.cept at
his own cxpensc.

27T, The election procedure followed by the Auto Club
is unfair and unlawlul.

28, In a non-profit corporation with a 1érge memher-
ship where each member has one vote, fair and lawlful eclection
procedures reguire that:

r.

{a) A member who desires to run for elcecction to

the Board of Dircctors must be afforded a rcasonable opportunity
to be nominated.

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

. Fyiyin o A gr Ea aemrnindantas with memheErs who ars 1412
i h W nETE WO T LD

............ mL
3T saoinable [ RERIED Hehe

to vote and .o let fhose members learn about himsell and the

reascns why he sceks election. .

(c) ALl candidates must have an cqual opportunity
to solicit proxies or vofes, and no candidate, including manag
ment candidates, may have an advanlage over other candldatc

(d} DLvery candidate for clectlon as a d°
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should disclose to the members all present or contemplated busi-
ness relations between the Auto Club and bhiwmself or any business
of which he is a director, officer, cmployee, partner or ouncr of
more than 10%.

29. The Aulto Club can, without significant additional
cost, implement the fevised election procedures ocutlined 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
Yrnay Fowmond and Prodoerick Tapkin, te review the by-lave of

the Auto Ciub and proposed changes thereto, including changes

propesed by plaintiffs. This comnitiee met on several occasions

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

by-laws be made, which changes were adopted at a regular meeting
of the directors on CGctober 17, 1971:

(a) The date of the annual meeting was changed
from February teo March [§51].

(b) The Board of Directers was given more [lexi-
bility in setting meectings away Irom club-headquarters [§5].

(¢c) A specific requirement was established that

'proxies be Tiled at least Tourteen (14) days before the annual

mecting date [§5].

| (d) Instead of publication, it was establisheﬁ
that notice of the annual meeting 1s to be mailed to cach master
member af Teast thirty (20} davs prior to the meeting. Such
novice in the Club's Piclorial was specifically made sufficient
[§61.

(e) 'The noticc is to name all candidatces, and

include a briefl biogrgphical déscription, stating whether they
wore nominated by the nominaling committee or by petition [§6].

(£} The provislons relating to the nominatir

10.




v ®

©

L=
e

comnittee were changed only in detaill. Speciflic provision was
made for master members to sugiest names to the nominaling com-
mittee [§25].

() Provision for nomination of candiates by
petition was added. fThe petitions must (i) be in writing, (ii)
be delivered to the Club Secrctary at least sixty-Tive (065%) 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 vnless all existing

32. In order-to assure a fair election, it is necces-
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 corporat~ business other than the elec-
tion of directors until the beginning of the next annual meeling
at which time all proxies solicited pricr to the elfective date
of this judgment will be deemed void.

33. The provision of Seetion 21 of the by-laws of the
Auvto Ciub (requiring a director of the Auto Club to be a master
nember, a resident of the territory served by the Club, and less
than 72 yvears of age, and disgualifying as & director members
whose business consists primarily of specified businesses which
might confliect with the Auto Club's purposes or members holding

clective office) does not result in an unfair or unlawful election.

3y,  The provisions of Section Bf{e]) of the by-laws that

A9 |

cunmulative voting shall not be allowed does not resulit in an
unfair or unlawlul election.

35. The provision of Seetion 24 of the by-laws that
directors shall be clecled For a term of threc years or until the
clection of e succcssor dees not result in unfair or unlawlul

clectiaons,

11.
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36. The provlision of Scction 24 of the by-laws that
there shall be three classes of directors, the terms of each
elass expiring in different years, does not result in unfair or
unlawlul elecctions. _

37. In accordaﬁce with Sections 2236-2238 of the Cali-
fornia Corporations Code, this actibn is equitable in nature.
This action has commenced and becen maintained for the benefit of
all of the members ol the Auto Club, Plaintiffs! action in
bringing this action has resulted in a disposition that has

conferred substantial benefits upon the Auto Club and its mem-
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the members of the Auto Club. Ag a result of this case, ecrucial
adjustments have been made to the eclection procedures of the Auto
Ciub which will ensure to the members the meaningful right to
express themselves in the election of directors. As a result of
the foregoing, plaintiffs are entitled to recover {rom defendant
Auto Club reasonable attorneys' Tees in connectlon with the
original trial before this Court, the subsequent ap?eal to the

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

. N :
emand b the Court of Appeal ldéﬁﬁiiﬂbﬁ“{&&-cﬁkfi &“élﬂ tk'}bl
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The Coneclusions of Law hereinaflter set forth are
incorporated herein as findings of faet by relerence.

CDN“LJulO 15 0F LAW

1. The provision of Section ?1 of the by-laws of the

Auto Clud {requiring a director of the Auto Club to be a nmaster

AT £ ! - T T 3 ER - oo J ¥ - B I :
memeo®y, a reglaenyt £I the Ter P.LLC]:; served D:f PG L-J_Uu, and less
tho T aranmne i naon and Aad i1l A Poadvmr mn oo Adsantan meamh e
bl i v J e e head % ol L Rl e e Rt BELL L oY Lt L L,\JUOJ. PRI TP S SR

might conflict with the Auto Club's purposes or members holding
clecetive office) are rcasonable, and the Auto Club may continue
to require candidates for director to mect the requircments ol

Section 21,

12.
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2. The provisions of Section 5{(c) of the by-laws that
cunulative voling shall not be allowed 15 a reasonable exercise

ol corporate Judgment by the Board of Directors and does not

result in an unfair or unlawful election.

3. The provision of Section 24 of the by-laws thaﬁ
directors shall be elected for a term of three years or until the
election of a successor is reasonable and does not result in
unfailr or unlawful elections.

h. The provision of Section 24 of the by-laws that
there shall be three classes of directors, the terms of each
class eXxpiring in different years, is reasonable and does not
result in unfair or unlawful elections.

5. The provision of Section 25(a} of the by-laws con-
cerning the nonination of directors by a nominating committee is
not inherently unreasonable buf is reasonable only in conjunction
with the additional ncminating prccedurés hereinafter provided.

6. The eclection procedures of the Aubto Club do not
provide members wﬁo wish to seek electi&n Lo the Board of Direc-
ftors with a reasonable means or cpportunity to be nominated or
elected, and such procedurces are therefore unfalr and unlawful.

7. Master members seeling election to the Beard ofl
Directors should be agble fo communicale with other members of the
Auto Club with the same faclility and lack of personal expensc s
is presently accorded teo candidates nominated by the nominating
committee.

8. It is unfTair and unlawful for candidatcs nominated
by the nominating committee to enter an election wilh a sub-
stantial percentage of the voles of members assured by means of
proxics obtaincd by the procedures described in TFinding of Fact
No. 17.

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

orrovide each condidote with a reasonable copportunity and che
W

13.
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(a) to be nominated, (b) to make his candidacy, his gualifica-
tions and his reasons for sceling office known o the voting
members, (¢} to solicit proxics 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 annuval elec-

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

in the Auto Club's memberchip publicatll

- -1
Ol pu

% v 41~ TR wale T
et pNE ) Wil Fay L

ati ues Ciub Dicto-
rial") and malled to each 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 noltice of candi-
dacy sighed by not less than 50 master members indicating that
they support the potential candi&acy 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 mecang of

other reasonahle notice mailaed fto each m

i Lo mzgter member, In gsuch
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
photopgraph 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,




1 such announccment must be a nominallon cougon Tfor each potential
o candidate, addressed as designated by the potentlal candidate, by
3 which members ray sign their name in support of th? nomination orl
4 the potential candidate.

5 (a) In.addition, signatﬁres on a nominating

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

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

8 the Auto Club and use of fhe Auto Club's membership list pursuant
9 to the resolution of the Board of Directors adopted November 18,
1971 (Exhibit "p¢ on remand) . |

]
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& Lz miemhier who nas secnced
12 signatures of master members agpregating one-tenth of one percent
13 ol the total number of master members of the Auto Club since the
14 || date of the last election and who has complied with the other

15 || provisions of' the by-laws of the fubto Club shall be a duly non-
1g || inated candidate for election as a director.

17 (f) Notice of the annual meecting must be given to
15 | cach master member a suitable time ahead of each annual meeting,
19 | either by notice printed in the Auto Club membership publication
op || and mailed to each master member, or by means of other notice

o1 | mailed to each master member. The notice must contain (in alpha-
oo !l betical order) the name of each nominee for election to the Board
o3 || -of Directors-and the phrase "nominated by the nominating com-

o4 | mittee" or "nominated by petition” as applicable. All candidates
o5 [ {including those nominated by the nominating committee) must be

] vy
ool miven the o

)
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rportunity, but shall not be reguired, Lo have th
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o7 | notice of annual meeting include a photograph of themselves, a
op i biographical description not exceeding 75 words, and a statement
29 | of thelr views or reasons why they want to be élocted not

ap | execeeding 250 words.- Such statement may not he altered or modi-
51k fied by the Autc Club witheout .court permission except to colim?

so [ iltems which in the written opinion of counsel would expos-

15,
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futo Club to a substantial risk of llabllity such as matter whiich
is 1ibelous. Each candidate must be required to also set forth a
scparate statement listing all present or contemplaied business
relations between the Auto Club ahd himself or any business of
which he 1s a director, officer, cmployee, partner or owner of
more than 107,

_ (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 master member to indicate ¢he

o ineeg Tor whicrh hoeor
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pote
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member to vote may not be decmed o 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
menber to appoint a proxy to vote on any matters (other than
election for directors) put to the members at the next annusl
meeting and at any time thercafter prior to the next following
annual meeting.

(1) The cost of all of the foregoing procedures,
excepl for the procedure set forth in subparagraphs (b), (d} angd
(e) above, and except for cost of return postage on the nomi-
nating coupon shall be borne by the Auteo Clul.

il. No proxies may be used to vote in any election for
the Board of Directors since a fair election or vote ©f the
menbers cammot otherwise result; previded, however, proxies may

=1
-
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be uscd Tor any lawlul corporzie purpose r than the clectvion
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of directors or modification of glecticn procodurcs.
12, It is not necessary to fair and lawlful election

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

until the cexpiration of their current respective terms.

16.
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13. Each election for directors to the Auto Club here-
al'ter will be conducted subctantially in thé manner set forth
hercin, unless and untll election proceaures arc changed by vote
of’ the membership speéifically avthorizing such changes., Atfached
hereto as Appendix IT are the specifice by-law changes which this
Court finds necessary to carry out its findings and conclusions,
and which this Court hereby 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 subseguently be amended provided
any such amendment is consistent with these findings and conclusions

e Y < i
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14, All findings of fact hereinabove set forth are
incorporated herein as conclusions of law by reflerence.

15, Nothing herein or in the judpgment shall either
preclude or permit the use of the Club Tunds or stafl in cun-
necticn with supporting 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 rectain jurisdiction of this
matter for the purpose of resolving any disputes or éontroversies
between the parties in respect of tLhe manner of nominating or
electing directors,

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

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

’FSS S
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practicable publish the Findings of Fact, Conclusions of Law and
Judgment In this matter in the Auto Club's membership publication
mailed to each master member.

DATED: (1%?5- 23 , 1976

o CoLE
- JOHN L. COLL
Judpge, Superior Court

Approved zs to form:

~

Adams, Dugue gnd Hazeltine

By - / - B . F

14,
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IN EFFECT MAY 1, 1975

ARTICLES OF INCORPORATION

WOW ALL BIEN 1 INTS: That we, the
reignedl, @ mzjonty ol whom are testdeats of the Stute of
oinis, have this day acocinted ourseives tagether {or the
ase of forming 2 cotporation under (e daws of the Stale of

THLSE PRER

orote. -
AND WE BERERY CERTITY:
FERST: The name of the suid carporation shell be

ONILE CLER OF SOUTHERN CALIFORNIA
SECONT: The specific znd primaty JAurposes for which this
aration is formed atel

{z) To  promiic
dterance of good

o i douiog W7

the censliuction, improvement, ad
roads, o make,
renalinn

nublisn and dispense ail
weilly

consistent e

prbar i

fexs
P

o od

pases i v wi
mathing of roxds and highways;

(b} To premoie just  and npiform  highway or olher
Setion in any  way perlaining o mnotor vehicles of the

srship 0T use therenf;
{c) To promote apd protect the interests of, to comhbine
sl ond prevent fracd or amposilici Uporn, apd 10 clucouIzas
sysociniion and corsuitation of, all porsons owling ©f
Tating sutonintiles, Also Lo advisz with and sesist members of
corporation in the pioceclion and enfarcement of theic rizhits
any  metlar connseled  witl Ui owpership or use of
cmeliics;
or 1o provide for members ol this
neral puldic, writhin the state of Calilatnia oF
t in ooy oomanner whalyoever,  sich saivloes,
factlilizs o©r commodilics as may appo2r desirabls,
lraved services of all types, fluonce
vices, 1clailoor whatesdia huying or szling, inslructional
vices, ant geneolly any other servico or activity which the
ard of Diicctors of i
(thar the interests of Uit

[s1ancG,
Jading, Lut not limised 1o,

s corporelion way desm desitab
corporation, ils paembers ar the publics

211 wetivilios which are in the gansrat
feiest of the moloring puii inoony maanel whalsoever as the
rporalion may devin deaircble; to produce and 190 dissapninais
[ormation ant neterinls of tenefit 1o the community ai larze.

Agoan incident 1o the primary pulposcs, ke gonaral pUTpOses
1d powets atel

{[) To procute
gny At sualsoaver,
, zct asn avenl or broEer of
INCEED;

{r} To sclicit and
f adverticipe, materials
deresty of this coTper:
rany of its memhens;

(1) To boitow of loan maney and (o by, sell or othorwise
COWArE Ay annr whatsaever, ali kinds of personal properly
ackding stocks, bonds, amd evidences of indeblednass, which (b
Qrpoiation nay oo noeessary or

it Terinaer

(¢} To enpage in2ny O

snd provida for pieehers of this corporation
all kinds of inszrance and In o doing,
Ay HISUTINCE COMpeny of cthier

contract Tor amd give prblicity to all Linds
ard infermrtion litely do advance Lhe
its busiitess, purpoeses, departments,

g purchase, leasz o7 DEROTWISS peguire, siivh sool potats
mpr. o4 or IOV, situated anywhere, aned 10 builk,
P sUopr etherwier somiine such toilhings thereon, as the

orpotation way deei desifabile aml Lo duspose of any pragpetly
swned eroacquired,

FTHIRG: The county waere the principl office for the
tramsaction of Luzimess of 1he corportion is located is the County
of Los Anceles, State of Callorns,

FOLRTLIE The
petpetoat

EITH {3} The muwber of heeclors of said corporzlion
sliald b nine.

cxistence of said corporation shall he

converiaai [or the purposes -

(b} ‘The names and addresses of the persons who were named
to act rs the firsldirectors of Uiis cotporation weres
Pusselt 13, Halahird, LA, Cal. Witliam 1. Cowan, LA, Cal.
Lee Chamberlan, LA, Cal. barry O leraer, LA, Cai.
William Lembert, LA, Col Edward 1. Off, LA, Cal,
torer Lawsliling LA, Cal Arthur L, Howes, LA Cal,
Woller D). 3isce, L.A., Call :

CepwTll; This corporation is orpanized pursusat o the

General Nonprulit Corporation law of the State of California
anel, nol lhoving for its object peouniary prufit, shall have no
capital stozk.

IN WITHESS WIRENLOF, we have horeunto set our hands
and seals, this 31t day of Ceteber, 1500,
Russell 13, Hlotabird Les Chamblain .
Yohn L Mortindale CWiilizm K, Cowan "
Harer 1 Turner v YWitliags lnmbeart
flomer Laugil
Walter [, Wisz

oo -
Lol wydild i .

Arthur L. Hawes

BY-LAWS

MEMBERSIHIP
Secticnl. These shall be three classes of members as
follows:

{2) MASTLR MEMBERS

Masler members shall be admitred upon writlen application
made upon the membership form furnished by the Club anid
acenmupaniad by he required fees and durs, Anplications shui be
subject 1o approvel and aceepianee Ly Lthe Board Gl Uiteeiois ©F
any pOrson Of porsens desienated by ihem.

Masler membeiships shall exgice one
iesuance, Masler members are the only members who have
1o voie.

(b) ASSOCIATE MIEN BERS .

Associate riembership is limifed to {13 Lhe spouss of a masier
member and (27 the dependent relatives, under the zee of 21,0l a
master or compliapentary member, who are residents of the sameg
liousshold, A masler of cowplimentany ember, on payment of
the reguired [ees, may 2pply Tof pssuvizte memberships, Aomaster
or complimentary mentber shali bz accountablz to the Chib {or
the conduct and service demands al associats members for whom
he hias obtained mamborships. Associats memnbers havd o voting
or other rizhts hul shail enjoy all of the privilepes of Clab SR
Associale Memberships shall cxpire on the same date as (HIE
mastzr of complimentary meintesitip.

{<) COMPLIMNENTARY MEMBLERS

Comyptinmentary  mombers duall be  persons who liave
performed service, for a pericd of rot less han Pweesty-five {23}
years, @5 employees of Lhe Clut, and Lhe spouse ol any such
persoi, 11 4 residdennt af Lhe same hessehiold, Persoms qualifed
shall enioy the privileges of the Club ai the discretion of Lhe
President under aniboiily cranled by the Board of [Hreelors.
They shell be exempt from meborshin fees and does.
chatl evnire ane year from 1he

year from the date aof

[ . . ] P o

LLllll!.'llnluiiui.J Pais e
tdate of issuance.

Seclion 2. TERMINATION GFF

A menmbessid sy bo i .

{ay A momber may ab oany fime voluniarily tesizn by
delivering o wiitien nolive 1o the Socrebary. )

{ty When the Svcetary reeeives nolifwation of e death of
a member, the membership shall b considered sutematicaliy
Letruinaizid,

(¢ The Board al Direclars may lenninate a member Tor
comduct deemesd vy tham Barmlul 1o the veellare, standing ur hast
isleiest of G Clots,

"1‘_'—.5\.[“{’1\.“:;

iy

APPENDLY I

a righl-




fy The Board of Nirectors by resolution may vest in the
Prostdent of soinsane dv sitnated by bimoan wnitine, scthieaty 1o
'.:'I:ll!!'!"!: membecbing 1 the conduct of the menber o his
dreraands for Lomvice nre sxcessive Lo the extent fhal Ly are
de lnm*m ol 1o 1 wolime, standing and best interest of he \?,!ub
or to oihier mensherss The euminaiion FI'I‘r’ be effecicd by cilinzs
(1) refuset fooo.o enl payment iu‘ membership reacwal, or (2)
ppaen ritten rotice of terminetion being mapied Lo sad 1".:.".1b:r

Termination shiati entifle the membyer, if i good standinz and
pot in arrezes of indebted 1o the Clab, 1o 2 return of any
caiulated on o2 oproorala basis, proviced zll
sorrendered.

u‘\"l"‘. ‘l:‘ s,
memlae ")(."l'ﬁi‘ 4
ERTRARCE FEES AND DUES
Scr::inn 3, The
ammaul of the apnvzl dues for inaster and 2550 :t"I{’ :1*5[31"‘»:';:, i
amaunt of tzasfes Jees pid the conmilms u-*.;’;c
shzll be povd or waived & z;.ll_ lie
pesotution of the Board of IJlrr-r."u's
Section 4. Any raembar whose dues for the fol
are ot received by rhe Club an or before the vxpbzat
his me balt be t‘-"mf't. dLl;r.quwu f'. r'n.,..ui..:ni TS
shall hive lo LR un:l n.l‘;‘
relusec Lo

~f n
(2R

ulltb"'"

"o l

L)

TI:[‘TI"'(J’S

MEE !i INGS

LY, Ori. le..!’\m_;‘y,
c,a,, st a plzes to be

(1) Thr orde
presiding oifizer. .
{c} Voting raay Le by ballot or voice ‘.0{-' a8 {!

tha ]>|;.s.u|- o officor. Curmntative \Olan;[ sho
L1 inber de
Lol P

datzd ond ff

{14 davs p oty
Aovoete by

ares 10

afe 11&0\1 o8 nieid by him,
CMEETING <
an thirty (30) doe
1. NCs!'-;ic 0l [Z]: mzeting ]umlﬂl. I
st : o and maded to each ma
{30} dzys in advance of the iaeeting

Section 6
mailae 1o cach om
advance of the mes
Club's TR
ttzmbrzr not
shall Lo wnff:

Tha notic

b Date, time and localion

r.*.cn'.h-.:rs.

:-"1* T otn:ﬂ
e shell contain the following:
of the

annual mesting of
2. Genoral purposes of 1he moeting,
nominees salected by the

3. Namos of Momin
nominiled by peliion

Comizitlee or with

biozrephizel descriplion
Sl w..f

SYLCTAL M

: the it dizcretion, and s
t} e (.‘1;" noof 1he Boernd upen reouesi of Lwo-t
”h lm:nl pf Birsciozs or upon peiition foed with the Cich
it by one poicent (tirp of the mas i

of no the conduct nf 5p0

ad o his

’J-’-': gh presierd pe Sichons §oaid & fon A

Ction §, & QUORTNE wholl consist of five p
e nieter rers preseat inoperson of by
tropsacted 2t any meehng of membars unless o
QUG 15 prosand.

creent (A0
[prosy ano I!L"

DLsing s ray

the snembes
I
F]

e e atuence ©f 2 svonun, by amajoriy vole,
proxy may adjouon Ihe meeting
D onatice,

15

[

PISSeni 40 peason ol
T to fae without T

Neltian
Connnitee s o
vonducl e vol
appoint Lo losroclor of
memlers

1I1_ b .'l of Drirectors oy appaint an Blection
Chrarmang o .i
mesiion nf RLE
.
ol

5
dections g oadvance of ..y mevliing of

- the officers, Thz

Jrut shiz

t:usmcss shad Lbe determinad by the

OTFFICENRS

fection 100 Ty officers of the Cluy shed? be 2 Chavasn of
the Bosxet pnd 2 Wiee Chatman of (he Board, cach of whang o&
bre clectad Trom 1 meibers of the Board of Dievcions aad ,:,.3
shall serve without campensation, amd seeh 28ditional ofVicarg 44
heseinalter desivnated, There shail be oo Presideat, one or more
Vice Presidents s desiprated and d-‘sr.nuu_l by the Hoord,
Cenernl Counsel, o Seerstary, a Treasurer and
Scorelaties and Treasuwers as may be deomed necoss
Board of rectors,

The Board of Direntors

-

1
x\ulj.;"[
ary by {as

shall dotermiane and ix &
Board of Dircctors shell elent
officers of the Clnb ot the Nirst snociimyg of satd Connd atter the
annuzl mactine of o

vy sl

cleclion and quakilization of lgir successons,

Scection § . A porsonr may not ossrve for anore than twe
sucressive fiell 1erms as Chairtnan of the Poord, I ¢ geoon hoas
served bwo Toll terms o5 Clhainman of the Board, ne will rot ke -

clicible for eizctign agziin until two yesrs have ela.g:nu sinee his -

lasl tzim, ' e
cciton §2.
glect any pereon who has strved on the Board of Direstons to Lthe
position of Honarany Direcior, Such lmns::n:'y Directar shall not
bhe 2 rmombar of the Boord of Direcrors, nar have any ol he
nowers and culiss of 2 Direclor, He shatl be enosled 1o atiend
Ul e Ditoe ol Dieciuns g ey Luilteiiiies thigdsus
v Lo piven the priviless of the floor at any such mecting,
1 nol be entitlzd to vote. el

Seclion 13, Al vacancies which ocour in any of the rff'”a
of the Cleb may bz (Gled by the Poard of Direcless fer he
unexpized torm, and szid Board shall have nower [(:'rgmavc any
officce by & bwo-inirds vote of the entire snembics
Boord. ’

Scetion T4, The Chairminn of the Booard sh?]. presi
mecetings of the Board of Divectors.

He moy sppoint such special commitizes as he may deem
desirable to study and repott tpon any matler of inteiest to 1.
Clhub orits incimbers. -

A the fist regulur meeting of the Domd of Di
after vach aanual election of ofificcrs, Lo s=hail
Io‘io"'i'v'- Stanling Commitizas, co,n;:(\:-.d of Beoor
serve for the ensuing year, eod the Chalooian of coclte

(1} Public 5 oivice Conmiilee o

(2) Finznce & Auvdit Commitiez

{3) Thshway & Transnoitation C‘mmmhcc

{1) Duilding Conumiites

(5) BMenber Service Cornmittec

Seetion §5. The Vige Chairman 0[ the Board shatl ,.c\m!
Chairmzn of the Boand in the discliarpz of his duties wihen ¢
upon zrd in his abscnce shall sweceed to the [uncilons ana
petfeim he duties which would Le required of the Chaizman of -
the Bozrd il Lo weare pres=nt, S

Section 6.7
the business of the Club, of e iis deporiments wnd
subddenzitments, and the employess thereof, He shall mzints:n, of
causs Lo boe mzinlsined, sepriate goronnts relative Lo the
finanziz) condition of ths Civb, He chall repert to the hoard of
Directors fromm time 1o tirz in 1efercnce ta the [imancial
coaditicn of (he Club and ke aotivilies and procsdues of 122
seveial Separtments of e Cleb, T shail couss fo be kept s
coriect ol of tha memboship of the Club, but in the intercsis of
the membvenship shali not pive access tiersie for any |
whatsoover unless reriz 4 Ly the Dowrd of Ddirectoss. e

alen perform such otlisr delbies 33wy he incilerind 1o iy ol
or muy bz acguired of him by the Leard of Lhivetors.

Section 17, The Szovctary shall keep o lras 100
arte znd nrocerdines nf the meptines .1{ the Oleh
meetings of Lhe Boerd of Directors.

The Asustant Secrsimies shail agsist the Secrztary in ;[
discliaree of ks dalics when C.'.l-\l upon, zad ta is abawnes =1
suceved Lo the Tapclions aod purfonn the i ties which wonid
weguiced of the fwl slary it he were preseat.

Seetion 15 The Treasurer shali have ¢harse and cu‘-lUuVIH
and b resnonatls oy all foinds onid securities of the Clant 25 i
3Lnu.s| porforn @il the .|lm incitent 1o the ofivs olires

and such olhier dut 2 [ronn s Lo [ane iy be assliiet
Ium By e Cliatemoan i-y the liosrd of Lireriorns

/

[T AT
and

Il

~1
.
he

sxid olficers shall serve unid the -

The Bozid of Dirge m s is hereby auilhiorized 1o

The President shiall bave sanersd superesion o -




The Assistant Treeserers shall 2o Trezurer in the
Sirchawrve of Bis duties when catfed wpon, and i hoy aheenee <hall
SO, d u the Tunclions and perfornm e duties wh howaosild pe
. ed of 1he Tivavuier if he were present.
Seclion 19 1%
sppsivison ever e

Counel o shall have
s alfairs of the Cliste

G"Hion 200 Ve Yiee Presidents, 2sde innated ::mi desoriled
hy the thall zvnst the Diesident in the discheise of his
dutics and inoso doing shalt have supevision over ‘..f..u, of the
Club putieining Lo such matlers as may be directed by 1he Board
of Disectussorthe President,

DIRECTORS
dacted 2 Director of the Cluh g person

Teneral ov b

g
l‘n. s,

Section 21, To be
shall bic:

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 Dircclor 17 Lis business consisis
primal of the malacluing, finaneing or sceiling of
znfommohies] proeducineg or y‘llmrl cesolize or oil 1

picaucis;
construciing rozds or bz EVES Nom *'nlvr fﬂdl‘ be elocied 25
cueciur or ('("IlrnL\. 1o seTve

if so electud, if holding a Federal,
staie, counly, of cny public cloctive o(-"icr_-
T.l’\ 1 i

inleicsi 2

Club; and

rihan iy county ;
L2 Club is lecaied, c;.cr.pl H..«.; i o difector
his 2 from soch cournty 1o znother county within

territerny saoved by ihe Club 2t 2 time when fnur othe:s dizeclors
crenide ouiside such eounty, he shell be deemed qualifizd Lo sorve
the balznoe of Bistenn,

‘icd-n" 22, 'll(- neanber of divectors of this Corporetion
shall Lo .-s; tiian nine ror more then Dealve undil chenee.d by
eman; -“‘.'“:.[ of e Arlicles of Tocorporation or by 2 'l!}"-]a\--.-' auly
sdonicd t-',-' the memwhers zorending s i The execl
pumber of ditectors shall L: fnved from lime to 1'] ¢, wiilin the
fimils vreciticd 10 this section, by a by-law or ::rnc:';-ﬁ.. el thereol
doly wdopied L_, 1he Deand of D,

Sectlion

colors. .
nomber of dirzeters of  this
sntit changed i:y a bylav or
vied by the Board of Dircctors.
Ei Lz clectsd 2t the annuzl meeling
ars {3), or nnii! clection of wir
SUCC{‘)\C—I . -
There shal! e three (3) classes of direciors, Each direclor
when clooted, shieil be destrnated w3 of the cless of the particuiar
YLET In bl oo s fixed 1o cupire, AL cach annyal
meeting the mombors shall elect a number of directorns ecuzl 1o
the munshor of Gitectors in Lhe class whese tenns expire 2l such
meeting,
ACE

'I]af' cxect
F.

: p'('“nt mambers of {he Boes:rd of Direciors

258 85350 s Tollows:
CLASS OF 77
1 AN 3
. K iurynh.m} Tol
T L Naormen Baker, Ine
\ i, Gerken Roger S, Woolley
CLASS QF 78
Tredernick G L Iliﬂ Ir. Albeit C Martin
Jeseph El_ Piatt William _-~L Gerland
Tzeh mester 1'wm'cn:; hzll be entitled Lo cast one vote In
peson o by proxy, os piey wd in Sectinn 5. Tor eech oflize 1o
be f|l~ cop vanuber fo e nember of afiices
i Phe 0 v L T EY E TP b I R R £ FL SR L B TR P
O

A il

Sretion 23, NOMIA
Al any !
clretion 1o
Provision pfn .
(a) AL toast pincty {90 davs in advance of the date of the
annval nesting the Chairman ol the Bosnd shzll sppmnt g
Neminstnz Committee composed of five {3) master menbers of

b Clle,

ATIONS OF IDIRLCTORS

a nf premtbers no peison shall be chigible for
g uniess nominsied inoaccordance with Uthe
i

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

The Meminatian Coy Mee shetlat leas! singy-[ie fm} chiys
prior to the annudd mecling subeol to the Sccretasy a ling of
nostasees which shall cnptain as many  names oy H‘.':lc "r-'
directnns lo be elecled, The namcs of such non
shu'..'l‘. on the bLaliot (I tiere are olher rr\::':u'i:"u:.g) 10
nosisimate:l by the Novuanating Comunitier. A master member inay
ﬁlihrm' H nasne and gquatifications of a candilite Lo
M u'n: g Committee for their cansidersation by suppiysng the
Club Scerctary with e necessary andonnation, .

('rv} Naminztions for the number of directonshiing 1 be g
al such annual meching may 2lso be made by retition, ]‘.ru-’:u-:r‘.
that 10 be vahid any sech pehition for nomu.hl.u‘] 5‘.JI{ te []] :
wiili () delivered 1o the Seerefamy ol least sixty-Nive (630 da _,-_.
prier 1o the date of the annual meetine, {3) Fi"nui Ly nnaester
emners whose sipnaboes shall have been ebtained within one
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 delivery Lo the
Sccretery and who shzll consiitute in nember nol iess han
one-tentts of one percent {(19) of the tolal nember of moasier
mewhers Iin good standing 2t ot time. The nanes ¢ sech
nominzes shall be furnished to all mazler sncmbers os provided in
Section 6, and shadl be shown on the ballol as being pominaled
by potition

(c) A mazaster mesnber may submit oihe

Tt Ad

- (Vied

¥ oLtLedlnEiie dm o fiue
ed in Califoraia fow, may Lo
!]u.nnmn:ng dircctors, 13'.0';13.1 less (h

Bozrd of Lireciers, 2t the fime of fitling the vaconoy,
nale and assien the new director 1o a class as defined in

ection 27, Repular meelings of the Reard of Dire
t the office of the Club, or at zay such plac
by the Chairman of the Tioz:d, al th
werncon on the third Thursday of
Sfc{ion 28, The Chaivnsn of \he Board may call spe
 of the Beard of Disectors at @ time gné plafc Lo
: o by the Chairman sudnust ol a
tite writicn requesi of 1wo mom

!orﬁ ‘;"iz']

ce-li

cach monli,

‘.

e
special saceiing npon
i35 of the Bouid,

Section 29, The Scereizry shell notify cuch member of the
}iomd of Disectors of 2 special mecting by 1o his
rost ofiice addiess, postase prepeid, @t im,sl [wo fo

iy such meeiiaz, & writlen or pricied nclize thereof,
timie, ;:i;-cc antd pbject el such mecting, Speciz
s omay be held ot aay lime or place withoul netice Gy
unanimons cans"ﬂl of |! e Norrd, enlerad in the minetes,

Seciion 30 Awny aclinn reguied
the Bond of Direciors may be leken without o meeting
membois of the Dosrd individuzlly or collegtively cons
writing fo such action, Such wrticn conssnt or congenis
filzed woith the wiinules of the piocecdines of (he
action by writlen consent shell have the vame farce and ¢
g unanimcus vole ¢of the dirsetors,

or permitled o be

Serction 31, Five Piveetocs shad] constifeie & quorum (or the
1]
transaclion Uf businzss, and every 1esoiulion passed by 2 vole of a

hell Lo oa
l.\:sincss My

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

en doly assembied
§ & QUOGUIN LS present,

Section 320 The Board of Directors way appoin? an
Adizory Bomd which shiddl consisl of one or more persons
residing in cech county in the  tertitery

serviced by the
Automalile Chub of Sovtlicrn Celilorpia. 1§ Le menibers shail Lo
recunnended by fhe Chainnen of the sosod and shail seive Tor
terins of three years, bt for no uore than Do conseenine oims,

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

o2 wiember ceases o be a ssster member or fraasfers his
resicdence fron the county of Jis appointinent, he is disauvaliied
from ofiice,




The Peesident shall piepare and modclain 2 sequential
Tcdule for the terms of olfwe of (ke nicimbers lru.n cich
sunly s thal voomone than ane lerm per cownty shali expive in

e sy yeur, Fhe espicetion dates of the terny of incomibent
memthars shofl beoadpeated in urcordance wilh the sehiedule and
approved Ly the Bowd.

Members of the Advizory Board shall direct fo the sttention
of the Board of Dircciors and (o the President Lizic points of
view und advice eoncaning the policies of the Cleb mnd olber
matlers which affect the motoring public and the prozressive
develepment aod welime of the Club in their respective coundics,

Section 320 The Boarnd of Direclors shall huve power:

{n} Toappoint any connmittee il may deera necessary for the
transaction ol iy Lusingss winch may ke refored Lo it by the
Board, or for ooy purpose whereby the best interests of the Club
will be promueled;

(b) 10 cdopt rales and rerululions for the (ransaction of [hc
business of i ( tub, The business of the Board of Dircctors or of
any commitlce; .

(¢} To vnforce or emil perelties for any violalion of Lhese
Iy-laws by 2 muinber or for any corduct which is deteimentsl to
the welfare of the Club;

(d) To 1emit the fres o
Bonr! considors the e
[IO:,.O'.:C-'1 ef the best inte

[N S S ) tee waleni (he Doy

dues of any mmcnber whenever Lhe
casary  or dusizbls Tor the
st of the Club, and to delegate such
dmay decm appenpriale;

T
£ no

-

P S Sl | ™ 1
e ionl b Lo aaptae s,
i

e b services sendered or to be

l'r-i (n r-\-11.r-l‘ e

{fJ Te charee ot any th
rendered 1o members;

(o] To peifomm a2l ciher tawfol
devolving tpoa thenm ws Cirectors.

dutics and functions

seclion 34, The |-n~n~'ur Service Commilice shall have
Juri sdu{mn over malters pos 1o direet services nifered {o
[ 31 : Clab. The dember Service Committae mfly alsa
na tzation of pesors pioposed {or memlership or
of any mmember concerning whom complaint is nldc as shill be

4l .
[

ordered by the Doased of Bicclors or in cnze of such
order, (e Cornmittee shall ke such investinetion as it may
decin necessary, » -

Section 35, e shail have Ju
of ali molterss o 2 "-n, dosion, Consi

<sate, rent:l or imorovement a winment of 1ceal p!omr.)
utitized in the eperzlions of the Club, znd shall make
rccermnemndstions theieon to thz Roxnd of Directors.

Section 35, The Tublic Service Comumiltes shall have
Jutm.p tian over glt soatlors relaling to public and community
service aclivilizs of the Cleb exeepl such matlers as Mafl within the
jurisdiclion of (he Mishway & Tronsporlation Cowmmilice s
provided in these Dy-Taws,

Section 37, The Finercs & Auvdit Comamittee shzll lave
renelal supervision of the finences of e Club and shzll make
recomimendziions lo liie Bourd of Dircclors os the Conumnitiee
Inay censider necessary to heep the fingnces of the Club in a2 safe
and prosperous tOInJllJOﬂ withe Telb power amd puliionily (o invest
Trom time Lo toae the peails Nids of the Aulomu Ciub of
Southern (.dLI!l:ulll in 5'.1-.'1 mnelnls as they deem e

The Copnnitiee shell also Liave jl.md'ctmq over oll matiers
refating to the preparation und submission of fn annual ouerating
and capitel forecast to the Booard of Dircctors for xppraval,

The Commilics shail roview palicies rd:.llng to facililivs and
operalions, i |.1 review Lhe satanies of officers and cxecutises of
the Club, end shall moke recommendations lin von to the Bowrd
of Dircviors.

i
1
h

iltee shall oy

audits condicied by indep
ooty

iurixdiciion 10 di:ccl and suporvise

1

TR

:s'.*luclml Ly the Board 10 comduct the

e aecouilanls 1o be
auat andil,
The Con
recoinmendations rec
to the Poard of Directs
decin appoptiate,
The Thohwavy & Transporiation Commitics shall
have jorisdiction of wotlers connvdted with proposed or
enisling poods and wioand oswhich may coucern Lheir
Dinaieing, coislouctd lenanee, o proper sigiposting, and
nadters ebaling te peblic Gansporlation, -

PO

te mnlilorny ¢

isowith sech [’CL'()I'I‘.!!]LI‘.luI(l(Jﬂ‘. as 1l may

Svclion 55,

The Rules and 12

CUNLIRAL FitOVISIONS
Seetion 39 AN minnovs helonvaes to the Clul slal 1.
teposiled i ity mavie wilit o Lank or Fants 1o Le desiviited fo
tre Bond of Divectors, mad shall Be dishirsed only by check
signed by fevees ol the Clab oy ey L

such oflicers aroem
'mlh(lruau SO to do by L Boosd of [irecrons;

Section 40, A Cieb emblom aay be adopled by the Board of
Directurs and offered to members an 5|u.h toerms as it shiall
deternrine.

Scution 41, Except as ollicrwise provided in the By-Laws, ¢
nolices, reguired by law or 1hese Ly-Torws, oy be given to
membens by ooy one of the foliowing methods as decided Lpen
by the Board of Direclors.

(2) By wmollive such nolice to cech master mesnber encloscd
ina stmnpzd envelope addressed 1o the Lasl krown oddress of
such memster as shown by thy records of the Clab, or

(b} By publishing such nolice in the AUTU CLUB NEWS
PICTORIAL or that publication which i3 the officiz! orean of e
.i'\U[onu\‘J'!( Clubof Sculliern Califernia and by malling a copy of
such pubbication in which sakl Lotice wis ppublizshed to cach
master acmber, .

Section 42, Fhesz By-Laws may be amended or repenled,

or new By-Laws ey bz adopted, by © vole of two-thinds of (e

members of the Board of J,..l“r-rr r..hs.-'ni atany regelar enecial)
or agiourned meeting of said ol

b(‘(['nn L.'% lluln

ian el Dirertare Offierrs znd

h,..,..uJu. GF o direcions amtberize the
corporation jo p’v the cxponnas incurred by & poesonloor H

dlrecmr oilicer o employee of the Grporaticn inoany action
three(cncd o lrou'r‘]l roatist such pesson Lo anpase a lig l|’1ly or
penally foran act ('||U“J to kave bezn commitivd by such parson
while a director, officer or employee, of cammitied by the
corporalion, or l,f both, or satisfy any it
or levied therein, undess the foacd ol Mrectors detenni
the alizged act wos commitlad by such director,
enpioyee rmu\ll.lu Hy or in bad failh,

Such aufhorizetion shell exiend to and oo o z’.l
imposed o C\:p("]\;' s incuresd v any such acrion or pros
inclhiding reasomable attorneys’ [ees und 1eazonalis 5*{1' a1 P'qls or
romp.cw.mu. This azrecment by 1he Lo'nﬁr’q“on 13 bivding upon
the corpori and assizns cand sholl imure o the
O oof the Jm'r, cxvcliiors ond aisivators of any suci
dircctor, off , or emploves, but sl r*--;at be vrclosive of ar
other rights 1o which zny director, oflicer, or employee inay be
entitlad as a natler of law. -

on, ils st

L.
LRy

veubalions are containzd in the Guide to Emergeney Roadside Seevice. 7




BY-LAVS , Seciiar 25 Har J.m-n.i of hiectass

. o C {=} NarinzGng Conuniltes

TRBLE OF CGHTENTS _ fl) fominatioss by Petition
- () Oiher Nominztions

: - Seelion 20, Vacancies
VELLERS: ' Secilon E?}’_ Resulzr Mertings - Tine a,.c’l‘a @
. , Scehian 22, Spzcial Hezlings
Section 1. (2) Idaster liemhers I Section 25 Folice of Snecin! Meelins
@) fosocizte :.’- . stion 2. iolice of Specin! Keelings
(€} Noncry Wembers : Secliun 30. fiction by Conzent
{6) Cemplimentzry Kembars ) - Seclion 31, Qucr. m
Secticn 2. Terminztien m’ tenbzichiv ' Section 32. ¢ Loard
t Secien 33, . PCH‘IS ¢f Lhe Beard )
. { ‘ {a) hppeint Coamitlses
Seelien 3. i (b} Aelapt ales & Beonlalinng
Section 4. A {cy Lnforce or Eemit Penaitizs
: £ Bami Daceac Doae
Section b, : : '(e} Flr-*[ Liembers
{2) Pizce znd Yime : . - - () Preseiite Services .
(b} Order of Gusiizss % .- o Ag)y Pertonm other Dtics and Tunctions
(&} Viding Seciion 34r Frembar Seivice Corunitien
Seclion b ;I lice ¢f fnnuzl Vesling _ _ a Seclion 235 Buiidiar Cominitiee
Seclion 7. Snetia) Hhestings - Seclion 35. Peblic Sepvice Commitics
Seclion §. Q,\,G,’,__,;.: : © Scctinn 37, Finance Commnittes '
Seihion O Election Committze end Insgector of Seclion 38, Highizay Commilice
Plection . ' ererns meansinue
) SERERAL FRovIEID
: UHTICERS - ;o Secuon 39, Depesit and & .ab','rs,er;:fnt el funds
Section 10 Gificess — Designetion gnd ompenszlion ' Seclion L6 Enilizm
Seclicn 1], hrirman o ! Section 41 Halice 1o Mlembers
Sectivn 12, lonaiery Dite - - () Kziling
Sootion 13, - Verarcics (b fute Club Hews Piclorial _
Secian 14 Dulics of G Chsivieza of the Bose o Section 42, Bylaus - Adop!, fmend of Sepes!
cciion 15 Buties o it 3 Section 43, tnden:nilication of Di.’&cfsrs, Giticers
Seclinn 16 et scfl ' ! ant Emaloyees
Seclien 17, Butizs of e Sezrztary 2nd fssislanl !
Secreferizs |
Secdios 18 Dutiss [‘ “'.L Trezsurer and Assislant j
Trezsbiers I
Scoticn 15, [J:.mesmiffc ienrel Cognsel _ -
Secdion 20 Duties of the Vice Presigents I
!
]
Serlion 721 -
Saclian 7. sor ol Direzios '
Seclion 23, Humber of Guecios
Seclion 24, Cleclion of Diectors — Liasses and Tenm _
'
;
1
- P v,



L] iu‘.\

'EKEHﬂT]IIV‘-

SECTIQNS OF AUTO CLUB BX—LAWS AS

. ;&”‘..‘

nsv:ssn 0 IMPLEMENT NEW ELECTION PnocgnUREs

T T A LS L I oY SRR T SERTERN S POty ,
sgpt,tgn 5r ANNUAL MEETINGS = |
t&) _The annual meeting of ;he membersrp£§the Automobile

.., Plub of Soughern. Californis shall be held on the
. ....8econd Monday of March of each year, if not a legal

. . heliday, or 1f a legal holiday, then on the next
e o Bucgeeding businesp day, at 8 place to be deslg-
nated and set by the Board of Directors.
wnF iy e a3 neE e e tew ng o ginlido¥ og)

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

g et

oo

LR R ¥

aed cum@ativg voting shall nof. be allowed.

B (aF thd elect 161 of directors Shall tdke place during
Y ine anual HSGELHE ‘and shYL Be by W ballot |
mailed by the Club to each magtér héfber not less
than thirty‘(30) days prior to the meeting.

[ I R )

S DT DTN DL LU WG Ui G neige
_H(‘) Ballots cast for{?he election of Q%Eegtors must
" hg,ngsaimed Qx_tngvﬁegretgrgmpr;oq tq the close of
. the annual meeting and Lf so received -shall be
| taken to be prima ficie valid and shall be counted

as votes at the annual meetlng.

1.




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

(r) The validity or ail ballots, the rightful exercise |
o 'jthereof by the voting ‘métber ‘and the Hesults of the
voting, shall be subject to later verificatlion and
certification by the Seéeretary shd Ehe THagketsy®
of Bieotiohs.’ If the Secretdry Hhd''the Trapector
Lior’Elections certifw that‘ﬁecau e brjinvalidity
" of Ballots ‘there wete Instffidient’ votes validly

“east’ to Bupport the ‘result bf any vi¥ing, the
result of auch votihg ‘EhET) Be hﬂfﬁ‘ﬂhd void.

"‘-S"!}'J”_F.'; R A RS S S ¢ A TLINE (T AT VL T) B
(g) Voting on any matter other than for the election
SR di?écgors fay be by ‘ba1Tot” or ‘voide vote as :)

determined by the presi&ihg orricer.

(h) Voting on any’ matter bEHET fﬁéﬁ“TﬁF*fhé{éiection
r,,nf direq;ora or mgﬂifiqaxion-gf,grqudunaa for
,;#neqpomﬁpation or. elegtiop of directors may be
CBYPROXY. s

L e :;3 L [ T (‘"": T s - suak g
. g - Vg v LR At LRSTTEN,

0L Cdeh master menber Hot Tess “than thfrty (30) days

i fﬁ é&ﬁﬁﬁcéﬁﬁfffﬁéﬁﬁé%¥iﬁﬁiuﬁﬁgﬁﬁﬁg*gﬁ the meeting
" iay be given by any meehod pidvided For 1n

[ TE B B R

ifSection Hl




I R

-

R L LA

.+ (&) The notice shall contain the following:

fl‘ b
P

R R T

‘Date, time and locgtion of the annual meeting
pr memberar‘eﬁ_rwh.q

£ Hi E -

-----

.....

vz numinated bj peu;b;uu, in alphabetical

5Pﬂér. i 's

—————

: ="fyor‘”homiﬁﬁﬁéd"Byfpéﬁiﬁ{bn", as -the case may be,
' ‘ﬁ“ﬁf&ﬁﬁﬁﬁhigéfE&égéfiﬁﬁfon of each nominee

- for bﬁé”BﬁéfHﬂoF”ﬁfﬁgcégrs;not exceeding
;“éév@hﬁﬁﬁfiﬁe'ffﬁfjﬁgghs:;a statement of each

,‘nominee 8 goals and gbleatives not 4a exceed

.. bHo hundreg fifty (250) ﬂﬂﬂﬂaraﬂ;separate

_gtgteggggzgigg;ﬂg;Plgwpqgggq;wgg)contemplated
_business relations between the Glub and each

nOminee or anyabusineag uf Mhich. he 18 a
director, officpr, employee, partner or owner

of more than IU% and a photograph of each

% némitiee Tor ‘the Board ST Directors.

' bach nominee shail’ submit to the Secretary
the foregoing material not less than

seventy-five (15) days prior to the date

"3




- of tﬁe annual meeting. Such blographical _.:)
description and statement of goals and | .
i 51 gbjectives may Hot “bea1€é’red o modified
" by ‘the 01ub ‘without eourt permission except
to eliminate 1tems Which 1n the written

147 T

“opinton’ of Sbiftker’ Houid expose the Club to

<ynwgi.xi:’r“ifﬂ“ﬁﬁﬁﬁtdﬁﬁiﬁlfbfﬁﬁ of iiabfaity such as

B R PRI L P S
341 1A ! ! ri

RS RN

S s etier whieh 1s 116615ks.

. . ) : e T
S IEICI IO - =, . Lo .. . B ' LA EFREE R B A
EEURE SIS AT PR

If a nominee fails %o, sybmit any of the fore-
.. Boing materis) other than aiphotograph within
- the.time tequired, hs.gonination, either by
gne Nominating fompittes or by petititon, shall
| be deemed ab%udgned, and his name shall not :)
) be -eontained in the notice or ballot. |

B ‘.

J ‘(b)’“Thé*ﬁbfﬁﬁﬁfﬁttiﬁegﬁﬁﬁﬁhi\ﬁﬁﬁfiﬁéiBhall contein or be

- dooompaiied by a-ballot’ fori £6F the election of
diféﬁﬁﬁfﬁﬁhﬁﬁ‘EFE¥6§§”T6¥ETE}E%E}ed by the Secretary.

St DA the W¥Beretidf of the Cluﬁ the ballot and proxy

4 (c) The ball?t form shall, et e

ma} ‘He Yonitilned ihto ‘one form.‘”‘

it

:lehraear the title "Anpual Ballet for Election of

,Directors"

ML SR A ;*.i‘i




2.

5.

- {d)

i'a

1i:

2.

3.

i. E

‘the nominees for whum he wiehes to vote.

Pravide a space for the signature, address

and membership number or the master member and

s

a spaee ror the date the bellot is completed,

AR ST

S

List in alphabetical order the names of the

Ty TR

nomineee;with instructions to vote for no more

LA

than the number ef‘vaeancies to be f£illed and

to meil or deliver the ballot completed dated

and aigneu b; the mustcr member to the Scercla r,,l

et a speciried address, in time to be received
HESE B q‘ Ay i 7
no later than the elose of the annual meeting.

v ?

Provide a means ror the master member to indicabe
pore s L - i'"t

ke '«s*“i

Have (or be accompanied by an envelope which

haa) the return address printed thereon.

HERL o

~5mhevproxv*ﬁ0rm shalls oo
1. Provide a space: for the sigpature, address and

- “memberehip number of A manber member and a

space -for the date the proxy is completed.

Provide a means for the master member to confer

. or withhold the: -conferring ofidiscretion 4o -
. vote on any maotter whileh:may. arise at the annual
meeting or at & mpecial meekling..

Provide ;space for the master member to designate

the name(s) of bhe?pereon(s) upon whom he wishes,

ko confer his proxy.

2




ow, Provide that in the absenqe or a designatinn

e d
TR N

. -~

Seation 8.

ot

R T,
e

”,J5; Be compléted, 6hted and signed by the master

by Fhe mayter ?epﬁér g} aﬁotper person as his
}prox;;lthe”;;dfg.gﬁg}%{éétgf?meg to have been
. granted by the magter mgpber to a person{s)
e designated by Fhe Boafd.ogngirectors and named
iﬂ yyp_yrﬁxy ?orm.¢”1l;%quﬁ:; :

P RIET LAl by

i member, and f}led with the Secretary not less
than ruurteen (1")*6333 prior to the date of

vl omwaasl oo

the meeting. Buch proxy shall be valid for

that annual meeting,and any special meeting as

caingw o prdw gl 3

' provided for in Section 7 that may be called

2oy DO N £lre Sk RSN AT, ) } sl i‘,._
prior to the next annual meeting unless revoked

e Sxonbnoc oty g vard

1n writing filed with the Secretary. A vote by.
the holder of'any proxy pr: u;mbsmluertified

fty ‘the Secretary #s -being’fp!‘bpé.ﬂly filed with the

- OIMbY shall balteken Lo b as many votes as there

are proxies hald by him.

P | . “ v " Py ot oyr L
: Rl 1 ¥ oy Cien e - ER AR S PR

H 1) I PR L R

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

-xﬂhﬁteﬁ+memﬁgrs’pﬂ@ﬂénbnin{hebduw or by proxy and

no Bustress ‘may: be transacted wtr 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 person or by ballot.
{ﬁu“

D




Section 2,

‘fgﬂeqt;pp;orﬂthgirrsugpessopgu}“ .

In the ahaence af a quorum, by a maJority vote, the
members praaent in persunjor by proxy may adjourn

the meeting from time to time without further notice.

In an electgon ror diren;ora, 1f the total number

of ballot votea cast tby ﬁll nominees shall be less
than five ggrcent\(ﬁ%} of 'the master members
eligible to vobe in the election, the result of
such voting, shall be pull and vold,

s ¥

ELECTION OF PIRECTORS.

,: Pireotors shall be elected at the anpual meeting
: .,gf¢mémbgr§¢;of,tprma_qﬂmthggg,43}u#5§r5, or until

ERREI

" nore 8 shall ‘Yo bthree {3) ciasseﬂ ‘of “directors.
“Each director; when eleCted’ Bh#il e designated

"yhias of the class of the PartiGU1ar ﬁear in which his

o term nf office is rixed:to expire. A£ each annual

’!{Jmeetins ‘the members shall eledt ; 'Hiimber of directors

| ;;&ﬁgihtdEghéfnﬁmﬁﬁﬁiéfldffééégﬁﬁ fHi“the class whose

terms expire at such meeting. '

At this time the present members of the Board of

Directors are assigned to classes as follows:




- Classg of 1977

_ AJ_A. Milli an
Maynard 7. Toll "
Norman Barker

S =no¢et- iR Wocﬂi """" - adime

Glass of 1973

S Pederdek G mmn I,

. - Albers e Martin = |
' Yoseph BN PYs M
.. Ruth H. «Ko;ia,,n,,if

2 hy et Thoigw .

T

" Cldms of T9T9 ¢ o i

Ty, Léland AtWBod 0 o 0 o
Xnox Farrand
Thomas L. Lowe
Walter B. Gsrken

SN R e

"W“ﬁichwﬁas¥hﬁ“ﬁemberf%h&117bb’3ﬁtiﬁi@&5to cast one
“'yigte 'ty BdlTot, ad’ provided 1 Ssction 5, for

each office to be-riffed. " Subfedt to the provision
| of Bection 8 the persons, eqpai in pumbér to the

numher of offiqes to be f:l‘_lledg receiving the

,,,,,,

. highest number of votes ghall be declared elected.
. However, if there are no npminees by petition,
~ ..hgither ballots nor voting shall fE?_J;‘irequired and

., /bhe QQ$1223§\"QWiQQEEQ_bﬁfﬁhﬁgﬂgﬁﬁgﬁtiﬂﬁ_Committee,

shall be deemed glected.




Section 25. Nomxnnmxous OF DIRECTORS. |

B " e any meeﬁing 6? ﬁeﬁb;rs.nﬁ b;rééiushall be elisible
| A;hwqfor election to égewboafd u:1;$a ;;;inated in

o ﬁéﬁ accordance with theE;rovisioﬁ; ;;“ééis section.

R T U BT 2T TR TPt B S B TR

Aad

La)-. At legnt.one- h&nQrgdikuan&r £120) «dsys in advance
‘ataab; .of the dabe of, the .anpual mweeting.the Chalrman of
.~ bhe Bospd shall appoint & Nominabing Committee
43 - cacmposed of five (5) -maskex-memberstof the Club.

T B e ey £, H TR O e 'ﬂ

The Nominating Committee shall at 1east ninety (90)

.
PP TINE To TR R SRRE T L RS S S EL AR o vt PR BEER SR IEeY 3

days prior to the annuhl meeting submit to the
e o Secretary a 1i;tw$}‘;om3nees ;hi;h ahall contain as
e mﬁngmnames as—fhéfeié;e éi;écégf; to be elected.
-Hﬂ ﬁ&é%@b"%%ﬁﬁé} mL;FshbﬁiE{lhe$£a;ziand qualifications
or'a candidate 4o ‘the Nominabing Commibtee for its
v consideration by supplyiﬁé ﬁhéﬂée;;:;ary with the
e neceasary information. Thé ﬁam§;5f nominees
‘"selected by the Nominating camﬁit£22dshall be |

;- 0 promphiy provided . to. any:master member Mlo requests
'*-;uﬁhem%fromahha.Ciubﬁa‘senre&arvs»*=¢n$

. ‘1
E P iy

'“‘(Qj” n°m1n3t10n5 for directorships to be filled at such
o anhaal ﬁéeting may’ also bE made by p3t1t1°“’ provided

that tn be valid any such petition ror nomination




.
Il

‘shall be (1) in writing, (2) delivered to the | :)
S8ecretary at 1eaot ninety (90) dayo prior to the_ |

date of the annual meeting, (3) aignod 5& maofer
Trala ST I RN A | -
nomboro ‘whose aignaturos shall have been obtained

P LS ST Y ‘5? bt Te NG ‘IJLE‘,&* e

oinoe tho date of the last election, and (4) signed

wemomkbet T spomiabuee T ronBUUS R

by maoter members who ahall have voting rights at

o the bime dfrsuch.Aubivery to 8Ne Sddreldry and who shall

-odnatitube in fHwmber not fﬁﬁi thHén ‘6ne-tenth of one
F ﬁtﬁdéﬂﬁﬂpﬁlﬂjio?fihhrﬁotﬁf ﬁﬂﬁb@rﬂéf master members
’*;“aﬁﬂgdb&foﬁoﬁaiﬁgiik'tﬂéﬁtﬁﬁbfﬁﬁ@ﬁﬁﬁﬁition is fileo.
Quoiiried master members who ha :hﬁgned a candidate's

gk gebir L NG lome o <21 "'H

deolaration of oandidﬁpy as proviig&}in sub-section (&)
Fyoeglirs TN AT T4 AT LA T | o BEERRNAS Lol

below ahall be deemed to have signed ‘the candidate B

EPERT ' R ], Wt :z‘ givigr 7} i q-;nh{-mn :3

_petition for nomination. The names of suoh nominees
':r"l{: 1 H *ﬂ}} J_?_!',' 3 : 1' . li .;{T gg‘j’!"'!"{

shall be rurnished to all mastor membero as provided

crh To e minsgt b nloannt tanm A
" in Section 6 A petition for nomination may be with
T e STIT I TR
respect to and 1nc1ude more than one candidate for
ittt oran

_'nominotion but not more candidates phan there are

o Lo

-direotors to be elected.

(o),tnotﬂlééa~thhn'twofhunﬁroﬂ*Bévhh5¥¢(2#0),days prior to
the date of the annual’ meetiigy! nottbe shall be given
to eaoh maater member 1n the manner ?rovided in

PLER eyl LA g

:ﬂhSection hl advising that on election for directors

FERlit! Cegrere

15 forthcoming and explaining the steps that should

1 - .,,]\1

be taken by any master membor to avail himsell of ::)
the opportunity to run for office.




(d) A master memser who meets the eligiﬁiliyy qualifica-
" tions set forth in Section zlzm&y ﬁequebt the
 Sderetary to furniish forms for a declaration of
3faaﬁdidinyﬁﬁu~eﬁabiéwi&chﬁnembegitovqbtain the name,

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

RN LG = T
_ Bacretary not less than two hundred ten (210) days

1t “'} “';1,‘

=JE prior tu the date of the annual ﬁeeting The

L g‘-a:i

Secretary upon verirying the_numbe£ and qualifications
- of the signatories sﬂ%il, né;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 ;' addrens -and tekephone number and
- notide of “his desire td’ obtéiasmignatures on a
- ‘pebition for nomination. The'moticefshall contain
Ll g 5-tatemerit ‘of qualifications andl objectives not
exceeding 150 words if and as:-submitted by the
' pobéntlal eandidate to the Club Secretary with his
declaration of eandldaéy. -Aitowpon shall be printed
 with the nbtice so thatithose master memberé desiring

the person named to be nominated as a candidate may

Mgfl;.



;aiﬁn*the'ﬁnﬁpoﬁaaﬁd'mafl*it fowtha-qan&idate or
;‘.=£ow5ueh~nﬁheneaddneaae§;aamtna4qéng;q§te may .
o érspéoirg-tawthexukuhiuwa;cnetqnttiihﬁqisﬁhture on
=a',a*nnmﬁnttiég-unupdniahelk!hi ﬂﬁlsﬂﬁb§° be a
0 ww ? fsﬁgauture"nu aungtgtiQn fqruhqnanatggn ror the

T yputposas ofsub~neptiion {b)hahavegﬁﬁﬁ

(e) A potential candidate may aolicit aignatures of
L St | ".\ % Sy L e b
maater members on the petition for nomination by
I { R {i il

S any lawrul manner, 1nc1uding the ﬁse of the club'

membership'list pﬁrauant to and subject to the

. ‘4

fidr ot Ak EERE AR
provisions or sub-section (r)
N .F AT PRSI !; FE SRR - : _'“'.JE * i

BT ¢ & & Epon‘nribﬁen*applicationgtofthe Bétretary,_a
) mastér memnber may- aelieitaaiggahnreﬁwtu a petition
for’ nmmination of'a‘diraptor QP digentors from
ahhe master,membership or a.part; thsggof by means
of -a:mailing 1f the: avplicant memhexﬁshall.
21, 8bate the numbgr»of,paster,membgga in areas
e ﬂeaignaﬁedubrﬁa;xipﬁeoaeztﬂﬁ§hﬂmﬁmﬂilingﬁ
.. shall be-directed; v o e
2. .Deposit with the Club-a sum which ia estimated
~bythe Cthatnsaover@mﬁiiinagﬁQQtaae, return
fw'ﬁoataget{h&sed'on q-&ﬂiwrafunﬂam;mai;ing envelopes,

Lt
B

LiLYa.




feturn,envelopés, labor and computer time,
which will be furnished by the Club at cost;
total costs when determined by the Club shall
be pald 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 I/h" x 3 3/4". The
Club may refuse to mall any materlal which,
in its opinion, is inflammatory, inaccurate
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.

The return envelopes addressed to a post office
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,



EXHIBIT Lxxv
Dubin & G'roal)erg
LEONARD . DUBIN %&W a/.zia [263) 5532915

LAWREWCE 5. GROSBERG :
BRUCE BENJAMIN . 1901 AVENUE OF THE STARS, SUITE 480

LOS ANGELES, CALIFORNA 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 iInterest 1n this
matter arises from representing several nonprofit corporations,
and I was particularly concerned with clarification on the
matter of election and removal of directors.

I would prefer to see a specific clarification as to the non-
applicability of Corporation Code Section Bl0 to by-law
rovisions of nonprofit corporatione as to removal of
irectors. This matter was somewhat unresolved and confuaing
from the Code and cases decided thereunder until such time as
the California Attorney General's Office issued an opinion

in August of 1973, which I believe 18 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
Directore. The further explanation in 56 Attorney General's
Opinions 318 indicated that by inference this would also apply
to removal of directors.

1 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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nonpeofit curporation is limlted wo one yeat under Cotporations Code section 803,
ot whether such may be for 8 longer period pursuant to provisiona of the General
Nonproiit Corporation Law,

The conclusion ia:

The General Nonprofic Corporatiun Law permits nonprofit corporations o
povide for the term of office of directors in their acticies or bylaws without Limive- -
tion as to the length of dhe term. The limitations contained in Corporations Code
section 05 apply only where they do not cenflict with such provisions, as in those
cases whete the articles and bylaws of a nonprofir corporation fuil to provide for the
term of office of ity directars.

AMNALYSIS
A California nonprofit corporation organized exclusively for chatitable pur-
poses wishes to pruvide for election of its directors o rwo-year stapgered terms.
Corpotations Code section BOS! provides ss fullows:

“Directars named in the articles shall hokl uffice until the next antwal
meeting? of shurchulders and until theit successors are tlected, either at an
annual o & specinl meeting of sharehulders, Direcears, other than those
named in the sreicles, shall hold wifice winit the next anhual meeting,
unless the articles provide for o shorter term, aud until thelr successors are
elected. (Stats. 1947, . 1038, p. 2319, §§ 805.)" '

This section wna enacted in 1942 as part of die Genesal Corporation Law
of the newly created Corporations Code, and was tased on former Clvil Code
section 304 subsmntlally without change, These provisions have generally been
interpreted os & restriccion on the terms of ditecturs to a period not o exceed one
yest, Kinerd v. Ward, 21 Cal. App. 92,95 (1913); Dallantine & Starling, Vol. 1,
§ 36, p. 74; Witkin, Summary of California Latw, Vol. 3, p. 2330,

It is generally acknowledged that the purpose of enacting such provisions was
to eliminate the system of stnggered and lenprhy terns of directors of stock corpo-
tations, @ tystem which tended to dilure and weaken the rights of minority
shareholders ochetwise protected by cumulative voring. Fletcher Cyclopedia Corpo-
rations, Perm. Ed,, Val, 2, § 334.1, p. 126. That such protection wes unwarrsnted
in the case of nunprofic corporations Iy reflected in the widespread adoption of
provisions of the Model Nonprofit Corporation Act permitting directors of non-
profic corporations to serve for terms of up to three years. Fletcher, supra, Yol 1,
§ 2.4, fn. 45.51.

Although Californla has not adopted the Uniform Nonprofit Corporation Act
which had been patterned sfrer the Mode! Act, the Legislsture nevertheless hus
enacted & comprehensive statutory scheme for nonprofic cotporstions, Known as

1 All seferences ate to the Corporstions Code unless otherwie specifed,

% [ the case of nock corporations, snousl meetings of sharehalders gre requised purssant
w sectlon 2200, and election of directors st such meetlngs i1 meodsted by secticn 2203,
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croe m nockweLs RocrwetL, KEENAN & MarHEwsON R
ALEXAKDER B, REENA »
WiILBUR F. aTHEwEON ATTORNEYS AT LAW ares CODE 418

£0B MARKET STREET, SUITE 1000
SAN FRANCIBECH, CALIFORNIA B41DS

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
Friday, October 5, 1976, relating to the recommendations
and particularly to Section 6772 (b}, This sectlon continues
the last sentence of former Sectlon 9802 which provildes
for the delivery of assets from a defunct subordinate
chapter to the head or national body.

T am on the bylaws commlttee of a nonprofit
corporation incorporated under the laws of California. It
has roughly 7000 members and 35 subordinate chapters,
eleven in California and 24 in the states of Oregon,
Washington, Nevada, Utah, Colorado, Nebraska, Iowa and
Hawaii, Over the years the subordinate chaepters have
expressed their dislike of the provislon. Those subordinate
chapters located cutside the State of California have
uniformiy taken the view that the laws of the states in
which the out of state subordinate chapters are located
(and most of them are incorporated in such states) are
governed by the laws of such states, not the laws of the
State of California, It is the view of the subordinate
chapters that upon a chapter hecoming defunct, all property,
other than the records and paraphernalia, should he dla-
posed of in accordance with the local law and should not
be delivered to the head or national chapter, Other than
seeing that the surviving or liguidating members of defunct
chapters do not personally profit from the assets of the
subordinete chapter, the head or naticnal chapter has no
interest in taking over such assets that might remain.

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




Revision Commiseion 2. October 14,1976

Tt iy the feeling that 1f or rather since
the assets in most cames were accumulated from activities
in the local community for charitable purposes that they
should be used for thet purpcese in the community, not be
sent to California for uzge by the natlional chapter,

It is my oplnion that this whole matter
ghould be the subject of a natlonal or head chapter
bylaw that could be more accurately adapted to the
requirements and wishes of the subtordinate chapters.

Yours truly,
s
/L’%‘,WMI‘NJ
Wilbur F, Mathewson

WFM/m
ce! Paul Hentzell
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"thi Ge;iml Nemprofit Corporation Law, it is contained in titie 1 of divivion _ part
I of the Corporations Code, and consists of sections 9000-9802 2

Sectlon 9002 provides:

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

Y

Stated differently, but necessarily correletive to the direct langusge of section
9002, It has heen held thar provisions of the General Corporation Lew may apply
to honprofit cotporations only to the extent that they do nor conflict with provisions
of the Genersl Nonprofit Corporation Law, See Coon v. Freeman, 1 Cal. 3d 342,
$43.546 (1970); see, wlso, Cotp. Code § 115,

With respect to nonptofit cofporstions, sectlon 9302 provides:

"“The articles or by-laws may provide for the number and tenure of
office of the directors and may specify their powers, duties, compeisa-
tion, and the manner in which they shall be chosen und removed From
office.”

Also, section 9401 provides that the bylaws of n nonprofit cotpotstion may
make provisions for:

-
L I '}

“{c) Subject to uny provisions in the wrticles, the number, time and
manner of choosing, qualifications, terms of office, official designatlons,
powers, duties, and compensation of the directors and other officers.”

It is significant that ins discussing the term of office of ditecrars neither section
9302 nar section 9401 imposes any restrictions othee than those provided by the
nonptofit corporation in its articles and bylaws.

The coticlusion that the restrictions of section 8035 do not apply to nonprofit
corporations is strengthened by sections 9503¢ and 9600* which provide that
meetings of directors (§ 9503) and members (§ 9600) of noprofit corporations,
subject to provisiony of the articles and bylaws, shali be called and held as ordeted
by the directors or members, as the case may be. Since there s no requirement of
sninual meetingy of directors or members of & nonprofit corporstion, it follows
that the tetm of office of directors of such organdzations Is nor limited ro one yeat
a3 it is in the case of stock corporations under secrion BOS.

1n Burnett v. Rankr, 130 Cal, App. 2d 631, 634635 [1959), there wxs &
factual question as tu whether the nonprofi corperation had validly adopted bylaws

3 Additionul provisioay for pardeslar m of noprofit corporations set (orth under Parts
2, 3,33, 4 snd 3 do not appear to have any bearing on the quertion presented herein,

¢ “Subject to sny provisions of the articles or bylews, meetings of directors of wonprof
corporations shatl be called and held ss muy be order=d by the directorn.”

* “Subject tn any provisions of the articles or bylowr, meeting of members of monprofic
rarparations shall be called gnd held as may be ordered by the directons or by members holding
ot lews than one-temth of the voting power of members.” .



California Law Revision Commission
October 11, 1976
Page Two

{ndicating that the criteria would not be subject to Corpora-
tione 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,
G——
R. DUBIN
LRD:kf

Enclosure



