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The unders;gned hereby. affirms Lhis dotument

IN“THE SIXTHCJUDICIAL}DISTRICT coURT
- COUNTY OF LANDER, STATE OF NEVADA

MICHAFL MARKING and _
ELIZABETH FLEMING,

F'?laintiffs}?;' DEFENDANT'S OPPOSITION TO PLAINTIFFS'

- e MOTION TO DISQUALIFY ATTORNEY
—vs»’--f""" L S

o AUSTIN ROPING CLUB.__'

'_Defendant,'“;

COMES NOW Defendant above named by and through it’s
atiorney HY FORGFRON sq-; and Opposeq PJalntlffs"Motlon'T'
Dzbquallly Attorney, all as is more fully set foth ln the Po{nts
dnd Authorztles annexed hereto. _

Dated thls 18th day of Aprll 2012

- Battle Mountain, NV--89820
7754635-8100.
- Fax: 775-635- 3118 _
- Attorney for Defendant
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POINTS AND'AUTHORrTIEs :
. &5 Procedural Background

Defendant is a nonproflt cooperatlve eorporatlon w1th0uL
etock organlzed under Title 7y Lhapter 81 of the Nevada Rev1sed.
StatuteS' Defcndant’e formal gorporate name is denomlnated ln
it’'s Artlcles Of Tncorporatlon as'“The Auetln Roping Club
Incorporated“.and shall herernafLer be}referred_to as_Defendaht'or
as “tho.Club”- ' | _

Oon or about February 22, ?Ol2 the Club’seresident agenr;
Joseph P Ramos, was served erh a copy of the Complalnt flled by
Lhe PlalnLlffs hereln on February ? ?O]?

| Defendant, by and Lhrough its aLLorney Hy. Forgeron, Esq.,
flled 1ts Motlon For More Dellnlte Statement on March 13, 2011.
No OppOSItlon to Defendant S M0t10n For More Defznlte

Sfatement havrng been filed wlthln the time allowed by law,

DefendanL flled 1ts Request hor Subm15510n on Aprll 2 2012,

Thrs CourL’s Order Granflng Defendant s Motion For More
Definite Statemént was filed on Aprll 5, 2012.

on April 12, 2012, plaintiffsvfiled'their Motion To

'Diqualify'Attorney, whlch is the subject of thlS Opposrtlon.

_gL Axgument
i. Plalntlffs have ho standlng to object to eounsel
selected by the Defendant
The Defendant was served on February 22, 2012, Defendant 3

Pre31dent Ruben Gallcgos, and Secretary, Slesy Gallegos, met with
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‘the undersrgned dttorney (herelnafter referred to as ‘oounsel”} on

Maroh-ll 2012. tor the purpose of dlscu551ng the pendlng Iawsult

As a resulL QL LhaL meet:ng, counsel agreed to represent.the_

Defendant and filed_the'Motion For.More:Definite Statement on

Maroh l3, 2011,.which was the last day.for the Defendeot_to'
fespond‘ L . . . - : _ :

. Defehdanriie e.nonprijt cooperative COrporetion without
Stoek;l Its pdrtlolpants are referred to as “mombers".rather Lhan
ae the?tradrtronal_“stookholders"_or shareholders" : Plalntlffs g
are not”membersﬁof.the'corpOration...

In E@rmerS'Union'Oil-Co{ v. Maixner, 376 N.W. 2d'43 (N. D.

1985) one Maixner,ia thlrd party, soughL to object to the_.

lnstltutlon of a lawsult by one Kaufman, who was chalrman of the

-board of Farmers_Unlon4 In dlsallow1ng'the objectlon, the.Court

' stated

“Malxner has questloned the author;ty of Kaufman to 1n1t1dte

a lawsult on behalf of Farmers Unlon Whether or not Kaufman had

aotual authorlty to 1n1L1ate a 1awsu1t is unlmportant as Maixner
cannot’ object to Kaufman s alleged laok of authorwty As a general
rule, 1f a corporatlon does noL objeot Lo an offloer s lack of

authorlty, a thlrd person may not objeot Vlllage of Brown-Deer v,

_Clty of M}lwaukee, 16 Wls 2d 206 114 N. W 2d 493 49? (1962)

Farmers Unlon dnd not object to any laok of authorlty on the part
of Kaufman, therefore, Ma1xner may not do sC. " (376 N.W. 2d at 46}
2. Assum;ng, arguendo, that Pla;ntlffs ‘have stand;ng, thelr-

objectlon falls under the doctrlne of ratlflcatlon
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In.aceoraanbe with general principlee of agency,-ae
corporatJon may ratlfy an ‘act of Its officer subsequent to the
performance of the act, sven though the act 1tself was not
orlglnally authorlzod |

In East Central Oklahoma Elect CQ“pr-Ian V. Oklahome_GaS_&

Elect. Co, 50;_9.2d 1324 {OKla. 1973), the Court defined
“Ratiflcatlth'as.“the adoption ef.a'contracﬁ whiCh_relateS back
to the egecetion of'fhe:contraet'and renders_it obligatory frem’
itsfinception;" .That Cou£t:further'heldefhat “A_corporatioﬁ, like
a naturel_pérson,.may.ratify, affirm and validate any contract
made or.doﬁe ineits_behalf which_it_was_eapabie_of making in the
first‘instanceﬁﬂ-(bqth quotes 505 P.2d at 1329). |

In Halllburton Co. Benefits Committge_v._Gtaves, 463'F{3d 360

(5th Cir. 2006}, the Federal,Cour£ stated:

e“In.enyereht, even'if.the.Vice Presidenﬁ's_signeture Hed
bééﬁ required ;_{-E'te amend tﬁe retiree'program; Hallibﬁrten's
eebseqaeﬁt.actiens.eerved to ratify the.prevision ex posé. See.
CﬁrtissQWrigﬁt'Corp., 514 U.S; at 85, 115 S. Ct 1223- . f.;'see_
also 2A WILLIAM MEhDE FLETCHER BLETCHFR CYCLOPEDIA OF THE LAW OF
PRIVATE CORPORATIONS § 764 10 (perm. ed., rev. vol.2001) . . . ("A
corporatlon may blnd 1tself by ratifying an act done by an agent
of its. QubSLdLary company “). Under the doctrlne of rat1flcatlon,
“[a] corporatlon may render 1tself llable for unauthorlzed acts of

its offlcers by subsequent]y rathylng them " 2 FLFTCHER

CYCLOPEDIA § 434,'see Depenbrock_v, ngna Corp., 389 F.3d 78, 83

{3d Cir.2004) ("The d0ctrine_ef'ratificétion_provides thaf an
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improperly-authorized ameddment_may_be ratified ex post by

subsequent acta "y

See also, Sparks V. ﬁlpha Tau Omega, Inc., et al, 127 Nev..

Advanice Opinion 23 (May 26, 2011),

On ﬁpfil 10,t2012, befendant corpotation he;d'a duly.nOticed

special meeting oalled by its Pfesident.pdrsuant to Article TV,

Section'B.of the by—iawS;. A cOpy.of the meeting notice.and agenda
is’ attached ‘hereto and made a part hereof by reference as |
Defendant’s hxhlblt “AY,

At sald SpEClal meetlng, Defendaht’s.ﬁxeedtive Board,
cons¢st1ng of Lhe President, VicewPresident Secretary and
Treasurer voted unanimously to adopt Executive Board Resolutlon
NoL 1 12( B), a copy of wh;ch_ls attached hereto and made a part :

hereof by reference as Defendant’s Exhibit “B”. ° The Resolution

‘was made, Seeonded, voted upon and adopted in an open session of

the_meeting;-not_ie-a elosed:eeesioh;

| At_eaid.Speoial meeting, tﬁe.membership'theﬁ'presentiand
constitutind_a quofum, votedadnanimods]y'to adopt Membershipu
Resolutfon No' 1—12(M)r a copy of Wthh 1s attached. hercto and
made a part hereof by refetence as Defendant S hxhlblt “C” The
Resolution was made, seconded voted upon and adopted Jn an open;
se831on of the meetlng, not. in a closed se831on

It is clear from both Resolutions that the Defendant has

retained couneol to represent the Defendant in this aotlon and has

further ratified all actlons taken by oounsel on behalf of the

Defendant in thjs actlon, nunc pro tunc to Mareh 13 2012.
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STATE OF NEVADA )

| iL.
| | * CONCLUSION
It is therefofe_respedtfully.submitted that, Plaintiffs
haﬁing_no'staﬁding.to object, their Motion should be denied. If

the Court belicves Plaintiffs should be ‘heard, their Motion still

fails under the doctrine of ratification.

WHEREFORE, Defendant requests relief from this honorable

_ Cduft as foilows?"'

1) That Plalntlffs Motion. To Dlsquallfy Attorney be- denled
2. . For an award of attorney s feeb and costs associated
witﬁ_the preparatlon and pre%entatlon of thJs Oppositlon;
3. | For such oLher and further rel;ef as to the Court may

seem just and proper ln the premlses.

" Dated this 18@ day-of April, 2012.

o A/ ~ " '
- HY FOBGERYN) Esq.
rhey /[for Dafendant

AFFIDAVIT OF COUNSEL

COUNTY OF LANDER ).

COMFQ'NOW HY FORGFRON, who, belng first duly sworn, on Odth

deposes and says:

- 1. Affjant is a member in good stdndlng of the State Bar of -
Nevada, | State Bar #2355 | e | |
2._, Aff;ant is the attorney of record for the Defendant

herein.
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3.0 .The_factuél allegations made in the foregoing Oppositicn
are true of Affiént’s Own.perSOﬁél knowledge.. |

4, That this'OppOSition.is'made in qood faith and not
merely for the purposes of de]ay | |

'5:_ Pursuant to NRS 52. 045 I declare under penalty of
perjury_that-the foregoing ;s true and correct.

Dated this 18%" day of April, 2012.

CERTIFICATE -OF SERVICE

T hereby Certlfy that on ‘the 18”‘day of Apr13 2012, 1
depOSLted in the Un;ted States-Post Offlce at Battle Mountain,
Nevada 89820 a copy_Of_thé foregoing Deféndanﬁ’s Motion For More
Definité Statément;'in a'sealéd enVelopé;{postage fuliyrprepaid,
aéd;eséed td;,: -
Michael Méikinq
Elizabeth Fleming

General_DeliVery
Austin, NV 89310

MarCLa Meyer, Aaéjgkant to
Hy Forgeron '
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SPECIAL AGENDA

AUSTIN ROPING CLUB -

_ April 10,2012
LOCATION: AUSTIN FIRE HOUSE

6:30 P.M. CALL TO ORDER

PLEDGE OF ALLEGIANCE :
*Discussion for possible action regarding approval of Acrendd Notice.
*Discussion for possible action rewardmg approval and acceptance of Minutes of:

March 6, 2012 _

Board Member to report on mcctn;:s attendcd
*Discussion for possible action regarding Payment of the Bills.
#Discussion for possible action regarding I‘;easun,s Report

PUBLIC COMMEN‘T-For non- agenued items only Persons aré mwted to submit

comments in writing and/for attend and make comments on any item at the Board .
-meeting. All public comments may be limited to Five (5) minutes per person, at the
 discretion of the board. Reasonable restrictions may be placed 6n public comment
based upon time, place and manner, but pubhc comment based upon viewpomt may

not.: be restricted. _
Public comment is encouraged on all Agenda items.

| *‘CorreSpondence*
*( 1) Discussion and possible action regardms any Club Correspondencc, legardmg letters,
bills and other matterd relating the:eto = :

o Pubhc Comment’
*Gmdley Days* :
(1) Discussion for possible action regarding The ARC putting on the 150"‘ and G.D, Bar-B-
Q. We did do the BBQ a few Years ago and it was very successfil. '

- Public Comment
CORRAL BOARD UPDATE*

*(1) - Discussion and p_osslbfe action regarding Corral Boards pictures and complaints. -

Pyblic Comment
FR]Y .,TEN ITON OF ATTORNEY *

¥(1). Discussion andt action on fetention of attorney Hy Forgeron to represent the Club in the
- against us by Michael Marking and Elizabeth Fleming entitied Marking and Fleming vs. Austin

o Roglng Club, Case No.’ 10197 ‘Sixth Judicial District Court, Lander Count\/, Ne\ada

rj‘E::'E?meT’SfERHmﬁ- A



E *Lxecutwe/Closed Sessron* |

- *(1). Discussion and action on lawsuit brought against us by Michael Markmg and
Elizabeth Fleming entitled Marking and Fleming vs, Austin Roping Club, Case No. 10197, Sixth-
Judicial District Court, Lander County, Nevada, including possible sctiiement thercof. (NRS
241.015(2) (b) (2) excepts from the definition of “Meeting,” for the purposes of the Gpen _
Meeting Law, a meeting of a quorum of a public body “To receive information from the attomey _
employed ot retained by the public body regarding potential or existing litigation involving a :
matter over which the public body has supervision, control, jurisdiction or advisory power and to
deliberate toward a decision on the matter, or both,” pursuant to NRS 241.030.) :

"MEETING BACK IN ORDER*

* *EBlection of Drrectors* _
*(1). Discussion and action on calling for the e!ect:on of Directors to o fill vacanciss and -
setting a date therefore at a regular meeting.

* Amending exrstmg By-Laws*

*(1). Discussion and action regardrng the adwsablhty of amendmg the cxrstmg By Laws
and Corral By-Laws,. requcstmg draﬁs therefore, and setting a dale For mr,hrsron thereofata
1eguhr meetmg :

o A_-”}’thing. for the good of the Club and Members* -

Public Comment

~* Discussion for possrb]e actron regarding future agcnda 1tems
* Discussion for possrb[e regardmg, paymenl of bills.

. .Publrc Comment

*ADJ OURN

. *Denotes drscussron and action item with rnformatron provrded at the
meetmg : :

'NOTE: TIMES ARE APPROXIMATE
This is a tentative schedule for the meeting. The Board reserves the rrght to
take items out of order to accomplish business in the most efficient manner, |
The Board may combine two or more agenda items for consideration. The
Board may remove an item from the agenda or delriy discussion relating to

an item at a.nytrme
: 2
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THE AUSTIN ROPING CLUB, INCORPORATED

EXECUTIVE BOARD RESOLUTION NO. 1-12(EB)

WHER_EA_S, The -A_ué_tin Roping Club, Incorporated (hereinafter
referred to as “the Club”) met at a special meeting called by the
- Presiden-t on TueSday,'April 10,2012, and

WHEREAS, a quorum was present at said meeting, and

WHEREAS, by motion duly made and seconded, the offlcers and
directors of the Club then present voted to go into executive sesslon
- to receive information from attorney Hy Forgeron, Esq. regarding
" potential or existing litigation involving a matter over which the Club |
has' supeivis_lon, control, jurisdictioh or advisory power and to
deliberate toward a de’cisicjn on the matter, or both, pursuant to-NRS~
-24%:095(2)(b)(2), which is the lawsuit filed against the Club by former
members Michael Marking and Elizabeth Fleming, being Civil Action
No.10197, Department No. 1, Sixth Judicial District COurt Lander
County, Nevada, and

' WHEREAS, Attomey Hy Forgeron, Esq. was present during the
said executwe session and reported about the sa;d lawsuit, and |

WHEREAS, by motlon duly ‘made and seconded, the ofﬂcers and
directors of the Club then present in executive session voted to

. adjourn executive session and to return to general session, and

DEFENDANT'S EXHIBIT B



WHEREAS, it appears in the best interests of the Club to continue
to defend said Iawsult, :

NOW, THEREFORE, BE IT HEREBY RESOLVED AS FOLLOWS:

1, That A_ttern_ey Hy Forgeron, Esq. be retained to represent
the Club in the matter of Michael Marking and Elizabeth Fleming,
Plaintiffs, vs. Austin Roping Club, Defendant, being Civil Action

No.10197, Department No. 1, Sixth Judicial District Cmn-t, Lander
_00unty, Nevada, and

2. That the actlons taken by attorney Hy Forgeron, Esq. on
‘behalf of the Club in filing a Motion For Definite Statement on March
13, 2012 and his subsequent actions on behalf of the Club related to

said lawsuit, to and including April 10, 2012 be, and the same are

hereby ratified, adopted and confirmed, nunc pro tunc.
o ‘\‘

roposed Vrzi neral sessnon on the 10th day of Aprll 2012, hy

M é’/m/x_/ _ __.,__,_

Seconded by

Adopted by majority vote of the officers and directors present in
general session.

} A A/ 1 AA /Q Q 5

Ruben Gallegos, Pres lent
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THE AUSTIN ROPING CLUB, INCORPORATED
'MEMBERSHIP RESOLUTION NO. 1-12(M)

WHEREAS, The Austin 'Roping Club, Incorporated (hereinafter referred
to as “the. Club”) met at a special meeting called by the Presudent on
- Tuesday, Aprll 10, 2012, and

WHEREAS, a quorum was pres’-sent at said meetin'g, and

WHEREAS, the. President and Secretary reported to the members
about the lawsuit filed against the Club by former members Michael
Marking and Elizabeth Fleming, being Civil Action No.10197,
Department No. 1 Sixth Judicial Distrlct Court, Lander County,
'Nevada, and’ : :

WHEREAS, Attorney Hy Forgeron, Esq. was present and reported
to the members about the said lawsuit, and

WHEREAS, it appears in the best interests of the CIub to continue
to defend said Iawsult, '

'NOW, THEREFORE, BE IT HEREBY RESOLVED AS FOLLOWS:

1. That Attorney Hy Forgeron, Esq. be retained to represent

the Club In the matter of Michael Marking and Elizabeth Fleming,
~Plaintiffs, vs. Austin Roping Club, Defendant, being Civil Action
No.10197, Department No. 1 Sixth Judiclal Dlstrlct Court, Lander
County, Nevada, and

DEFENDANTS EXHIBIT C



2.  That the actions taken by attorney Hy Forgeron, Esq. on
behalf of the Club in filing a Motion For More Definite Statement on
March 13, 2012 and his subsequent actions on behalf of the Club
related to said lawsuit, to and including April 10, 2012 be, and the
same are hereby ratlfled, adopted and confirmed, nunc pro tunc.

Proposed on the 10" day of April 2012, by ﬁ@gﬁ*@’%
Seconded byuﬁ@? A@%{Z/JL éﬂ/)hbﬂ/r

Adopted by majority vote of the members present in general
session,

b Gl

Ruben Gallegos, Preéident

retary



