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IN THE SUPERIOR COURT FOR THE STATE OF ALASKA
FOURTH JUDICIAL DISTRICT AT FAIRBANKS

TOK COMMUNITY UMBRELLA
CORPORATION (as represented by the
Board who contends they were not
removed from office by the membership),

Plaintiff,
V.

TOK CHAMBER OF COMMERCE,
INC.,

Defendant.

TOK COMMUNITY UMBRELLA
CORPORATION (as represented by the
Board elected on July 9, 2015),

Third Party Plaintiff,
V.
TOK COMMUNITY UMBRELLA
CORPORATION (TCUC) (as represented
by the Board who contends they were not

removed from office by the membership),

Third Party Defendant.
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Case No. 4FA-15-1930 Cl

TCUC'S (AS REPRESENTED BY THE BOARD ELECTED ON JULY 9, 2015) MOTION
FOR SUMMARY JUDGMENT REGARDING THE MEMBERSHIP'S RIGHT TO REMOVE
BOARD MEMBERS AND THE VALIDITY OF JULY 9, 2015 ELECTION

. BACKGROUND

TCUC is governed by its bylaws and articles. Relative to this motion, TCUC's
articles of incorporation state:

Article Five: Membership

Section 1. Membership: Members/Directors/Officers. All residents of this

community who are 18 years of age or older are eligible to be members of the
corporation.
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Article Eight: Bylaws.

The bylaws shall be adopted by the Board of Directors. The bylaws may be

amended by a majority of the membership of the incorporation. An

amendment to the bylaws were proposed by the Board of Directors is
deemed to be ratified by the membership unless a vote on the question is
defeated by a majority of the members voting.

The TCUC bylaws state:

Chapter 1. Board of Directors

Section 4. Removal of Directors. Any director may be removed by a majority

of the members who vote on the issue, or by two-third (2/3) of the Board of

Directors, whenever, in their judgment, the best interests of the corporation

would be served by do doing.

Neither the articles or bylaws have any clause regarding the authority of the members to
call membership meetings; however, the Alaska Non-Profit Corporation Act provides that:

AS 10.20.061(c): Special meetings of the members may be called by the

president or by the board of directors. Special meetings of the members may

also be called by such other officers, persons or number or proportion of

members as may be provided in the articles of incorporation or bylaws. In the

absence of a provision fixing the number or proportion of members entitled to

call a meeting, a special meeting of members may be called by members

having one-twentieth of the votes entitled to be cast at the meeting.

At the 2015 Annual Membership Meeting, 140 members signed in to vote and 130
actually voted.! According to the Division of Elections, there were 1109 registered voters
listed in the 2014 General Election for the Tok School Board. The election district of the
Tok School Board is not the same as the TCUC membership area due to different
boundaries but this number no less gives the court a sense of the number of registered
voters in the Tok area. Further, according to the State of Alaska online community

database, there are 1045 Tok residents age 16 and over.? Using 1109 registered voters, 55

members may call a meeting (1109 + 20 = 55). On or before June 9, 2015, 140 members

' Affidavit of Lisa Conrad.
2 1d.
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of the Tok community called for a membership meeting of the Tok Community Umbrella
Corporation.® The notice of this meeting was mailed to all PO Boxes at the Tok post office
at least 10 days before the June 19" hearing date.* At the June 19, 2015, special
membership meeting, with 86 members present, the members voted to remove all directors
in seats A, B, C and D (all seats except Lisa Conrad in Seat E) and the motion passed
unanimously.®

Following the removal of the Board members from seats A, B, C and D the
membership called for an election to be held on July 9, 2015.° The meeting notice for this
meeting was published at least 10 days before the meeting occurred as the election took
place at the next regularly scheduled TCUC meeting date.” At the July 9, 2015, Board
meeting, Lisa Schultz, Bill Drake, Dennis Bishop and Frank Cook were elected to the TCUC
Board of Directors.?
. SUMMARY JUDGMENT STANDARD

"Summary judgment is proper if there is no genuine issue of material fact in
dispute and the moving party is entitled to judgment as a matter of law."® Once the
moving party has demonstrated that there is no genuine issue of material fact and he is
entitled to judgment as a matter of law, the respondent may only avoid summary

judgment by "producing competent evidence to show that there are issues of material

fact to be tried.""°

® See Plaintiff's Trial Exhibit #9.

* Affidavit of Lisa Conrad.

® Exhibits A , B and Affidavit of Lisa Conrad.

® Exhibit B.

7 Affidavit of Lisa Conrad.

8 1d.

® Parson v. state, Dep't of Revenue, Alaska Hous. Fin. Corp., 189 P.2d 1032, 1036 (Alaska 2008), ARCP

56.
'° Brock v. Rogers & Babler, Inc., 536 P.2d 778, 782 (Alaska 1975).
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lll. ARGUMENT

A. The June 19, 2015, meeting was a properly noticed special meeting at which
the members were entitled to vote on the removal of the "Woody Board".

The bylaws of TCUC specifically provide that a Board member may be removed by
the membership "for any reason"."" Although the members conducted a trial prior to the
removal of the Woody Board they were under no obligation to do so under the bylaws.12

The Woody Board's "on again/off again" contention that the bylaws have been
amended by various policy provisions of TCUC are completely lacking in merit. The
TCUC's articles of incorporation provide that the "bylaws may be amended by a majority of
the membership of the corporation. An amendment to the bylaws proposed by the Board of
Directors is deemed to be ratified by the membership unless a vote on the question is
defeated by the majority of the members voting." The Board of Directors has never moved
to amend the TCUC bylaws.” Without any amendment to those bylaws, the bylaws stand
as stated. It is not within the discretion of the Board of Directors to amend the bylaws by
adopting a policy that is not presented to the membership as a proposed amendment to the
bylaws.

AS 10.20.061 provides that the members may call a special meeting so long as at
least one twentieth of the votes entitled to be cast at that meeting call the meeting. 140
members signed the call for the special meeting and, under any assessment of the
membership number, this is more than adequate to meet the one twentieth requirement.
Pursuant to AS 10.20.066, the notice of special meeting was mailed to every PO Box holder

in the Tok area at least 10 days prior to the membership meeting.14 The membership

" See TCUC's bylaws, Chapter 1 Section 4.

"2 The Woody Board agrees that this policy is invalid. See Amended Answer, Affirmative Defense #18.
'3 Affidavit of Lisa Conrad.

' Id., Exhibit C.
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attended the June 19, 2015, membership meeting and unanimously voted to remove the
Woody Board from the Board of TCUC."® As previously stated, the bylaws do not call for a
trial to remove Board members and no trial was required under the bylaws. Accordingly,
regardless of how or why the membership voted to remove the Board members, the
reasons for removal were deemed adequate to those members and are sufficient under the
bylaws for removal.

B. The July 9, 2015, Election is valid.

Following the June 19, 2015, special membership meeting, a vote to replace the
Board members was held on July 9, 2015."® This meeting was called by 77 members at the
June 19, 2015, membership meeting and noticed at least 10 days in advance of the
meeting."”” At that this meeting, the membership voted to elect Lisa Schultz, Bill Drake,
Dennis Bishop and Frank Cook as members of the Board. There is absolutely no legal
impediment to this election and it is valid.
IV. CONCLUSION

The articles and bylaws of TCUC control the corporate governance of TCUC. The
time has come for the court to apply the straightforward, unambiguous provisions of the
bylaws and articles to the governance of TCUC. The bylaws and articles entitle the
membership to vote on removal of Board members and the membership so voted at a
properly called membership meeting. The voice of the membership must be heard and
honored. There is no provision of the Alaska Non-Profit Corporation Act that in any way
counteracts or overrules the provisions of the articles and bylaws relied upon in this motion.

Accordingly, the court should grant summary judgment holding that the June 19, 2015

15/

7.
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special meeting was properly noticed, held and resulted in the removal of all members of
the Board except Lisa Conrad. Further, the July 9, 2015, election was properly noticed and
held and is valid.

The membership has acted consistent with the articles and bylaws of TCUC. The
removal and replacement of the Woody Board was proper under the TCUC articles and
bylaws and should be ratified by the court, bringing a conclusion to this litigation. An
appropriate order is lodged herewith. . L

DATED this day of Atglst 2015.

CSG, INC

oV

'l

Z7ne D. Wilson, #9111108

CERTIFICATE OF SERVICE <

This is to certify that on the _| = day of

<O \August 2015, a copy of the foregoing .

isbeing___ faxed/ hand-delivered/ _X_mailed
via Court Courier Service

to the following attorney(s) or party(s) of record:

Elizabeth P. Hodes

Davis Wright Tremaine LLP

188 West Northern Lights Blvd., Suite 1100
Anchorage, AK 99503

Heidi M. Holmes

Burns & Associates

100 Cushman Street, Suite 311
Fairbanks, AK 99701

e QS

for CSG, Inc.

COOK SCHUHMANN
% GROSECLOSE, INC.
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TCUC Membership Meeting

June 19, 2015
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Tok Community Umbrella Corporation

. X Box 547 A
(d Tok, AK 99780-0547 C ‘)

June 19, 2015
Special Membership Meeting

Bill Drake called the meeting to order at 6:00 p.m. at the Tok Main Street Visitors Center with 86
members in attendance,

Bill Drake announced that John Zabielski died yesterday and requested a moment of silence in respect
of his memoty.

Bill Arpino moved to accept Bill Drake as the initial chair for the meeting, The motion was seconded
and passed unanimously.

Bill Drake asked if anyone was opposed to Kathy Morgan keeping minutes for the meeting? No,

Kathy Morgan moved to accept the agenda for the meeting (attached). Motion was seconded by Bonnie
Achman and passed unanimously.

Bill Drake pointed out that AS 10.20.061(c) requires that 1/20 of the membership must petition fora
membership meeting if the Articles and bylaws do not specify otherwise, The State’s website indicates
that there are 1045 people age 16 and over living in the Tok area. The Division of Elections shows 1109
registered voters in the Tok precinct. Using the larger number, that would mean we need 55 signatures
of members to call a special membership meeting. 140 members had signed the petition for the meeting
by June 8, 2015,

Vanessa Thompson moved that the meeting was properly called. Motion was seconded by Bonnie
Achman and passed unanimously.

Bill Drake stated that AS 10.20.066 provides that written notice of a special meeting stating the time,
place and purpose of the meeting must be delivered cither persoualllif or by mail to cach member
entitled to vote at the meeting, af least 10 days before and not more than 50 days before the meeting,
Notice of this meeting was posted at the Post Office, Tok Minimart, Young’s Chevron, Three Bears, and
the bank on June 9th. A boxholder mailing of the notice to all Tok box hoﬁ:lers was also mailed on June
9th. Buddy Johnson moved that the meeting was properly noticed to the membership. Motion was
seconded by Gary Antrim and passed unanimously.

Bill Drake reported that an investigative committee was appointed at the May 14th, 2015, regular TCUC
meeting, By attrition of committee membership, it ended up being composed of:

Bill Drake ’

Conni Bishop

Diane Ervin

Bonnie Achman moved that we accept and ratify the committee. The motion was seconded by Jeff
Gavazza and passed with all in favor.

Bill Drake announced that Dennis Bishop is willing to serve as the trial manager. He is familiar with the

situation and a member in good standing, Jeff Gavazza moved to accept Dennis Bishop as the trial
manager, Motion was seconded by Bonnie Achman and passed unanimously.

Exhibit & Page | of 4
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Bill Drake then introduced Frank Cook, a member living on West 1st Street, Frank Cook is relatively
new in the community (has been spending the summers here for 5 years, most recently teaching in
Northway, and now a {ull time resident) and so has not been involved in the controversies. Mr, Cook is
willing to serve as the presiding officer for the remainder of the meeting, The three acoused (Theresa
Woody, Rhonda VanZandt, and Alvin Bates) were asked If they had a preference. Theresa Woody was
the only one who responded, she stated that they don’t recognize this proceeding, and she named no
preference. Spike Jorgensen moved that we approve Frank Cook as our presiding officer, Motion was
seconded by Ruby Smith and passed with none opposed.

The chair was turned over to Prank cook at 6:11 p.m. He stated that we will be using Robert's Rules of
Order, 9th Edition, for the trial, Kathy moved that we enter executive session. Sue Stancliff seconded
the motion. Motion passed with none opposed.

The meeting went into executive session at 6:16 p.m,
The meeting came out of executive session and back to a public meeting at 8:04 p.m.

Chairman Frank Cook announced that during executive session all three of the accused were found guilty on all
chatges.

The charges were:

Tn essence that Theresa Woody (Seat A), Rhonda VanZandt (Seat B), and Alvin Bates (formerly Scat E)
knowingly and willing refused to follow the required noticing and public meeting provision of the Tok
Community Umbrella Corporation.

Theresa Woody:
Violated Article 6 of the Articles of Incorporation by participating in a special email meeting on April 14,
2015, attempting to authorize legal fees of $1000 and to appoint Tanya Tito to Board Seat C without proper

notice ot holding the meeting in public,

Violated Article 6 when after the Annual Membership Mecting of April 16, 2015, they improperly held the
election of officers after the meeting was adjourned and atlowed Tanya Tito, not properly appointed to the
board, to vote,

Violated Article 6 when they held a special email meeting on April 29/30, attempting to authorize (he
eviction of the Chamber of Commerce without proper notice or holding the meeting publicly or even
informing the other Board members of the vote after they had asked for a properly noticed executive

session,

That the votes of John Bristol and Lisa Conrad were falsely represented into the record and to the
membership it regard to these votes.

Rhonda VanZandl:

Violated Article 6 of the Articles of Incorporation by participating in a special email meeting on Aprit 14,
2015, attempting to authorize legal fees of $1000 and to appoint Tanya Tito to Board Scat C without proper
notice or holding the meeting in public,

Violated Article 6 when after the Annual Membership Meeting of April 16, 2015, they improperly held the
election of officers after the meeling was adjourned and allowed Tanya Tito, not propetly appointed to the
board, (o vote,

Violated Article 6 when they held a special email meeting on April 29/30, attempting to authorize the
eviction of the Chamber of Comimerce without proper notice or holding the meeting publicly or even

Exhibit 5 Pagegﬁ‘!
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informing the other Board members of the vote after they had asked for a properly noticed executive
session,

That the votes of John Bristol and Lisa Conrad were falsely represented into the record and to the
membership in regard to these votes.

Alvin Bates:

Violated Article 6 of the Atticles of Incorporation by participating in a special email meeting on April 14,
2015, attempting to authorize legal fees of $1000 and to appoint Tanya Tito to Board Seat C without proper
notice or holding the meeting in public. And

Violated Article 6 at the Annual Membership Meeting of April 16, 2015, when he seated Tanya Tito
improperly to the Board, and

Violated Article 5 and Section 4 of the Bylaws at the Annual Membership Meeting of April 16, 2015 when
he refused to allow a proper motion and second by the members to vote to remove three members of the
board of directots.

Frank Cook further announced that as part of their punishment, Theresa Woody and Rhonda VanZandt were
removed from the Board of Directors, All three are reprimanded and/or censured by the membership. All three
are further not allowed to serve on the Boatd of Directors for a period of at Teast five years beginning on 6/19/15,

Frank Cook turned the meeting over 1o Lisa Conrad, member of the Board of Directors.

Madge Kelleyhouse was requested to repeat her motion from the April Annual Meeting, so she moved to exercise
Section 4 of the Bylaws to remove the directors in Seats A, B, C, and B, Kathy Morgan suggested amending the
motion to remove directors in Seats A, B, C, and D, since Lisa Conrad now fills seat E, Madge did so and Bill
Drake seconded the motion. Jerry Jernigan moved to amend the motion to say that those seats be vacaled, Motion
was seconded and the motion to exercise Section 4 of the bylaws by vacating Director Seats A, B, C, and D passed

with all in favor.

Dennis Bishop moved that we publish the results of the triel and Section 4 vote in the Mukluk News. Jeff Gavazza
seconded the motion. Dave Stancliff amended the motion to include sending a boxholder mailout to the
membership. Kathy Morgan seconded. Sue Stancliff amended the motion to also send it to the Fairbanks paper.
Scconded by Maury Shultz, Motion passed with none opposed.

Madge Kelleyhouse moved that we schedule an election meeting fo fill the four vacant seats. Scolt MacManus
seconded the motion. There was some discussion that there has to be at least 10 days notice. After some
discussion, date for the election was scheduled for July 9th at the TCUC regular board meeting, Motion passed
unanimously.

Buddy Johnson moved that we adopt a resolution from the assembly to freeze the bank accounts until we’ve had
the election. Motion was seconded by Bill Drake and passed unanimously.

Dennis Bishop moved that we have our attorney (Zane Wilson) send a letter to the four members removed from
the board (Rhonda VanZandt, Theresa Woody, Alvin Bates, and pretender Tanya Tito) requiring them to return all
books, recards, checks, keys or other TCUC property within five days to Lisa Conrad or our attorney. Seconded
by Bill Drake and passed unanimously.

Dave Kelleyhouse moved that we conduct an internal audit of the TCUC books at the soonest time possible and
hold the removed board members personally responsible if any inappropriate expenditures are discovered. Motion
was seconded by Dave Stancliff, Dennis Bishop moved to amend by specifying that the auditors will consist of
two board members and 2 non-board members. Bill Drake seconded. Motion passed with one opposed, all others
in favor,
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Dave Stancliff moved that we request all email communications between board members that relate to TCUC
business be made available to the new board members, Motion was seconded by Spike Jorgensen and Tetry
Summers, Motion passed with seven opposed.

Denuis Bishop moved to adjourn the meeting, Buddy Johnson seconded the motion. It passed and the meocting
was adjourned at 8:40 p.m.

fully Submitted,

'77%; /&ﬂrl_ﬂ/

chpcc
7 )OLC A,
athy Moém

Note: Throughout these minutes for greater clarity to the membership, 1 have used the nicknames by which
members are commonly known, rather than their legal namnes. Following (s a translation for those for whom Tam

aware of both nickname and legal name,

Blil Drake = William Drake

Bill Arpino = William Arpino

Bonnie Achman = Diane Achiman neé Jenkins
Madge Kelleyhouse = Madeline Kelleyhouse
Buddy Johnson = Roy Johnson

Maury Shultz = Maurice Shultz
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Tok Community Umbrella Corporation

Special Membership Meeting
June 19th, 2015 at the Tok Civic Center 6pm

This meeting is a Special Membership Assembly, for the purposes of holding a trial of
three TCUC members for failing to comply with TCUC Articles and Bylaws that has
been called by 140 members under AS10.20.061(c). A Special Membership Meeting is
one that is called by the Menibership and where Members can vote.

Agenda

* Explanation of the Membership Assembly

+ Motions by Chair of the Investigatory Committee for
Membership Ratification

¢ Verify that the Special Membership Meeting
requirements of AS10.20.061(¢) have been met

+« Membership Selects Trial Manager by vote

+ Membership Selects Presiding Officer by vote

* Reading of the Preferred Charges

« Trial before the Membership Assembly, (process as
outlined in the Notice of Preferred Charges)

» Membership Vote on the Charges, by ballot

» Counting of the Votes

» Verdict read
olf guilty, Membership votes on punishment and

resolutions
olf not-guilty, all rights of these members shail be

reinstated immediately
* Adjournment

You MUST be a member in order to attend this meeting. This means, you must bea
resident of Tok who lives inside the boundaries established in the Articles, and be
over the age of 18. Non-members will not be allowed inside.
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Box 342
Tok, AK 99780

BOXHOLDER

TOK, AK 99780
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Call for Membership Meeting of TCUC

We, the undersigned Members of the Tok Community Umbrella Corporation, who are Eligible to
Vote, hereby call for a Special Membership Meeting based on the Authority of AS10.20.061(c),
on the 19th of June, 2015. This meeting will be convened at the Tok Civic Center, for the

purpose of holding a Membership Assembiy Trial.

In order to post the meeting properly, at least 50 signatures of these Eligible Members, 18 years
or older and who reside inside the area served by TCUC, must be collected by June ol 2015,

Printed Name Signature Physical Address
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Call for Membership Meeting of TCUC

We, the undersigned Members of the Tok Community Umbrella Corporation, who are Eligible to
Vote, hereby call for a Special Membership Meeting based on the Authority of AS10.20.061(c), on
the 15th of June, 2015. This meeting will be convened at the Tok Clvic Center, for the purposeé of

holding a Membership Assembly Trial.

In order to post the meeting properly, at least 50 signatures of these Eligible Members, 18 years
or older and who reside inside the area served by TCUC, must be collected by June 9”’ 2015.

Printed Name Sighature Physical Address
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Gedi fur Wieimibership Meating of TCUG
Wa, the undersigned Members of the Tok Community Umbrella Corporation, who are Eliaible to
Vote, herehy call for a Spectal Membership Meeting based on the Authority of AS10.20.06%{¢), on
the 19t of June, 2015, This meetng will be convened at the Tok Civic Center, for the purpose of
holding a Mermbership Assambly Trial.

In ardor to post the meeting properly, atieast 50 sicnatures of these Cligible Members, 18 years
or older and who reside ncide the arca served by TCUC, must be colleated by June &%, 2015,

Printed Name Sigirature Physical Address
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Call for Membership Meeting of TCUC

We, the undersigned Members of the Tok Community Umbrella Corporatlon, who are Eligible to
Vote hereby call for a Special Membership Meeting based on the Authority of AS10.20.061(c), on
the 19th of June, 2015. This meeting will be convened at the Tok Civic Center, for the purpose of
holding a Membership Assembly Trial.

In order to post the meeting properly, at least 50 signatures of these Eligible Members, 18 years
or older and who reside inside the area served by TCUC, must be collected by June g'h 2015.

Printed Name
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Physical Address
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Call for Membership Meeting of TCUC

We, the undersigned Members of the Tok Community Umbrella Corporation, who are Eligible to
Vote, hereby call for a Special Membership Meeting based on the Authority of AS10.20.061(c}, on
the 19th of June, 2015. This meeting will be convened at the Tok Civic Center, for the purpose of

holding a Membership Assembly Trial.

In order to post the meeting properly, at least 50 signatures of these Eligible Members, 18 years
or older and who reside inside the area served by TCUC, must be collected by June o 2015,
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Call for Membership Meeting of TCUC

We, the undersigned Members of the Tok Community Umbrella Corporation, who are Eligible to
Vote, hereby call for a Special Membership Meeting based on the Authority of AS10.20.061(c), on
the 19th of June, 2015. This meeting will be convened at the Tok Civic Center, for the purpose of

holdmg a Membership Assembly Trial.

In order to post the meeting properly, at least 50 signatures of these Eligible Members, 18 years
or older and who reside inside the area served by TGUGC, must be collected by June 9%, 2015,

Printed Name ) Sighature _, Physical Address
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Fip Meeting of TCUC

We, the undersigned Members of the Tok Community Umbrelta Corporation, who are Eligible to
Vote, hereby call for a Special Membership Meeting based on the Authority of AS10.20,081(c), on
the 19th of June, 2015. This meeting will be convened at the Tok Civic Center, for the purpose of

holding a Membership Assembly Trlal.

In order to post the meeting properly, at least 50 signatures of these Eligible Members, 18 years
or older and who reside inside the area served by TCUC, must be collected by June 9", 2018.

Printed Name

Slgnature

Physical Address
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Call for Membership Meeting of TCUC
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Call for Membership Meeting of TCUGC
We, the undersighed Members of the Tok Community Umbrella Corporation, who are Eligible to
Vote, hereby call for a Special Membership Meeting based on the Authority of AS10.20.061{c), on
the 19th of June, 2015. This meeting will be convened at the Tok Civic Center, for the purpose of

holding a Membership Assembly Trial.

In order to post the meeting properly, at least 50 sighatures of these Eligible Members, 18 years
ot older and who reside inside the area served by TCUC, must be coliected by June o™ 2015.

Printed Name Signature Physical Addreés
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Call for Membership Meeting of TCUG

We, the undersigned Members of the Tok Community Umbrella Corporation, who are Eligible to
Vote, hereby call for a Special Membership Meeting based on the Authority of AS10.20.061(c),
on the 19th of June, 2015. This meeting will be convened at the Tok Civic Center, for the

purpose of holding a Membetrship Assembly Trial.

at least 50 signatures of these Eligible Members, 18 years

in order to post the meeting properly,
oth, 2015,

or older and who reside inside the area served by TCUC, must be collected by June

Printed Name q Signature Physical Address
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Call for Membership Meeting of TCUC

We, the undersigned Members of the Tok Community Umbrella Corporation, who are Eligible to
Vote, hereby call for a Spacial Membership Meeting based on the Authority of AS10.20.061(c),
on the 19th of June, 2015. This meeting will be convened at the Tok Civic Center, for the

purpose of holding a Membership Assembly Trial.

In order to post the meeting properly, at least 50 signatures of these Eligible Members, 18 years
or older and who reside inside the area served by TCUC, must be collected by June 9™ 2015,

Printed Name Signaturs, Physical Address
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OOK SCHUHMANN

GROSECLOSE, INC.

4 FOURTH AVE,, SUITE 200
POST OFFICE BOX 70810
AIRBANKS, AK 99707-0810

(907) 452-1855
FACSIMILE
(907) 452-8154

IN THE SUPERIOR COURT FOR THE STATE OF ALASKA
FOURTH JUDICIAL DISTRICT AT FAIRBANKS

TOK COMMUNITY UMBRELLA
CORPORATION (as represented by the
Board who contends they were not
removed from office by the membership),

Plaintiff,
V.

TOK CHAMBER OF COMMERCE,
INC.,

Defendant.

TOK COMMUNITY UMBRELLA
CORPORATION (as represented by the
Board elected on July 9, 2015),

Third Party Plaintiff,
V.
TOK COMMUNITY UMBRELLA
CORPORATION (TCUC) (as represented
by the Board who contends they were not

removed from office by the membership),

Third Party Defendant.
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Case No. 4FA-15-1930 Cl
AFFIDAVIT OF LISA CONRAD

STATE OF ALASKA )
FOURTH JUDICIAL DISTRICT ; %

[, LISA CONRAD, being first duly sworn upon oath, depose and state as follows:

1. | am over eighteen years of age and am competent. | have personal
knowledge of all matters set forth herein.

2. At the 2015 Annual Membership Meeting, on April 16, 2015, 140 members

signed in to the meeting and 130 actually voted.



‘OOK SCHUHMANN

14 FOURTH AVE.,, SUITE 200
POST OFFICE BOX 70810
AIRBANKS, AK 99707-0810

(907) 452-1855
FACSIMILE
(907) 452-8154

g Yy [

GROSECLOSE, INC. || #

3. According to the State of Alaska online community database, there are 1045
Tok residents age 16 and over.

4. The notice of the June 19, 2015 special membership meeting was mailed to
all PO Boxes at the Tok post office at least 10 days before the meeting, and meeting
notices were posted as required in the TCUC's Articles of Incorporation.

5. There were 86 members present at the June 19, 2015, special membership
meeting. The members moved to remove the directors in seats A, B, C and D (all seats
except myself in Seat E) and the motion passed unanimously.

6. The July 9, 2015, election was called by the 86 members present at the June
19, 2015, membership meeting as reflected in the minutes of that meeting.

7. The July 9, 2015, was a regularly scheduled meeting date; as such notice of
the meeting was published at least 10 days before the meeting occurred.

8. At the July 9, 2015, meeting, Lisa Schultz, Bill Drake, Dennis Bishop and
Frank Cook were elected to the TCUC Board of Directors.

9. The Board of Directors has never moved to amend the TCUC bylaws.

e
DATED this &/ day of August 2015.

Ll'S"t:ONRAD

SUBSCRIBED AND SWORN to be ere me this day of August 2015.

/
7wy, CE‘@MM“

Notary Public in @nd for Alaska/
My Commission Expires:__///, W

Affidavit of Lisa Conrad
TCUC v Tok Chamber of Commerce
Page 2 of 3



'O0OK SCHUHMANN

GROSECLOSE, INC.

14 FOURTH AVE., SUITE 200
POST OFFICE BOX 70810
'ATRBANKS, AK 99707-0810

(907) 452-1855
FACSIMILE
(907) 452-8154

CERTIFICATE OF SERVICE33||-

This is to certify that on the _{ __ day of
{ 015, a copy of the foregoing
Is being faxed/__ __hand-delivered/ mailed

via Court Courier Service
to the following attorney(s) or party(s) of record:

Elizabeth B. Hodes

Davis Wright Tremaine LLP

188 West Northern Lights Blvd., STE 1100
Anchorage, AK 99503

Heidi Holmes

Burns & Associates

100 Cushman Street, STE 311
Fairbanks, AK 99701

CSG, Inc.

Affidavit of Lisa Conrad
TCUC v. Tok Chamber of Commerce
Page 3 of 3



COOK SCHUHMANN

& GROSECLOSE, INC.

714 FOURTH AVE., SUITE 200
POST OFFICE BOX 70810
FATRBANKS, AK 99707-0810

(907) 452-1855
FACSIMILE
(907) 452-8154

IN THE SUPERIOR COURT FOR THE STATE OF ALASKA
FOURTH JUDICIAL DISTRICT AT FAIRBANKS

TOK COMMUNITY UMBRELLA
CORPORATION (as represented by the
Board who contends they were not
removed from office by the membership),

Plaintiff,
V.

TOK CHAMBER OF COMMERCE,
INC.,

Defendant.

TOK COMMUNITY UMBRELLA
CORPORATION (as represented by the
Board elected on July 9, 2015),

Third Party Plaintiff,
V.
TOK COMMUNITY UMBRELLA
CORPORATION (TCUC) (as represented
by the Board who contends they were not

removed from office by the membership),

Third Party Defendant.
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Case No. 4FA-15-1930 CI
ORDER GRANTING SUMMARY JUDGMENT

TCUC (as represented by the Board elected on July 9, 2015) has moved for
summary judgment asserting that the Woody Board was properly removed at the June 19,
2015, special membership meeting and that the July 9, 2015 election was properly noticed
and conducted and the court having considered any opposition thereto;

IT IS HEREBY ORDERED THAT TCUC's (as represented by the Board elected on
July 9, 2015) motion for summary judgment is GRANTED. The June 19, 2015, special

membership meeting was properly noticed and held. The reasons why the membership



voted to remove the Board members from seats A, B, C and D are irrelevant under the
bylaws of TCUC. The membership unanimously voted to remove the Board of Directors
from seats A, B, C and D and validly did so.

The July 9, 2015, meeting of TCUC was properly noticed and held. The court
declares that the Board of TCUC consists of Lisa Schultz, Bill Drake, Dennis Bishop, Frank
Cook and Lisa Conrad. This case is hereby DISMISSED with prejudice.

DATED this day of 2015,

Michael P. McConahy
SUPERIOR COURT JUDGE

CERTIFICATE OF SERVICE
This is to certify that on the (=" day of

5@13’%2015. a copy of the foregoing

COOK SCHUHMANN

& GROSECLOSE, INC.

714 FOURTH AVE., SUITE 200
POST OFFICE BOX 70810
FAIRBANKS, AK 99707-0810

(907) 452-1855
FACSIMILE
(907) 452-8154

is being faxed/ hand-delivered/ Xmailed
via Court Courier Service
to the following attorney(s) or party(s) of record:

Elizabeth P. Hodes

Davis Wright Tremaine LLP

188 West Northern Lights Blvd., Suite 1100
Anchorage, AK 99503

Heidi M. Holmes

Burns & Associates

100 Cushman Street, Suite 311
Fairbanks, AK 99701\

_2Imie S

for CSG Inc. -

Order Granting Summary Judgment
TCUC v. Tok Chamber of Commerce, Inc., Case No. 4FA-15-1930 CI
Page 2 of 2
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