The members compiaint challenges s Board Defendants not for follewing or interpreting
our Bylaws as written, but because they deliberately added Ianguage not written therein
and extended by implication or enlavged by constriction its meaning within many GLA
governing deciments, as histed herein,

Mit. Suprerne Court, sizie law sxtablished that issuance of sompary jodpment is based only upon
the court's finding that: 1, there are ne disputes of "material” fact vequiving 2 trial fo resolve,
and 2. in applying the Iaw to the undisputed facts, one party is clearly entitled to judgment.

* The determination of whether a party materially breached a contract is a question of fact, See
Sfoberg v Eravik (1988, 233 Mount, 33, 38, 759 P.2d 966, 969, We review 2 district court's
findings of fact fo determine whether they are clearly erroneous. See Baines v. Knight (1995},
269 Mont. 320, 324, 888 P.2d 904, 906 (citing Columbia Grain Int'l v. Cereck (1993), 258
Mont. 414,417,852 P2d 676, 678). A finding is clearly erroneous if substantial evidence does
not suppeort it, if the district cowst misapprehended the effect of the evidence, or, i after
reviewing the record, this Court is left with a firmy conviction that a mistake hag been made. See
Fterstaie Prod, Credit Ass'n v, BeSaye (1991}, 250 Mont. 320, 323, §20 P2d 1285, 1287.

* The construction and interpretation of a written agreement are guestions of faw, See eg. Inre
Estate of HHI (1997, 281 Mont. 142, 145,931 P2d 1320, 1323 {citations omitted). Ht is also a
guestion of law whether ambiguity exists in a written agreement, See Estare of Hill, 281 Mont. at
146, 931 P2d at 1323 (citations omitted), We review a district conrt’s conclusions of faw 1o
determine whether the court's interpretation is correct, See Carbon County v. Union Reserve
Caal Co. {1995), 2171 Mont. 459, 469, 808 P.2d 680, 686 {citations omitied).

* Courts have no suthority to insert or delfete provisions of 8 contract where the contraet’s
provisions are unambiguous. See Topeo, Ine, v. State (1996), 275 Mont, 352, 358,912 P2d 803,
809 (citations omitted). Where the meaning of a contract is ambiguous, this Court has repeatediy
followed the rule that & court should interpret & contract most strongly against the party who
drafted the agresment, See Opfay v, Frite, 2000 MT 251, 931, 301 Mont, 447,951, 11 P.3d 1192,
431 {citations omitied),

* MT. Supreme Court does not favor interpretation of contracts unless the contract language,
taken as a whole, clearly has two or more distinct meanings, or so vague and ambigoous as to
need interpretation. For all GLA contracts in question, there are NO claims that they're
ambiguous or vague or contrary meanings; for which the ordinary, popular, and elear, explieit, or
plain Ianpuage as written should govern,
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Covenant 2.82. “Additional Ferce and Effect. In addition, each provision in this Declaration
shall also be interpreted in the Heht of its express language, context and intent, and shall be given
additional legal force and effect as defined by staie law as a condition, restriction, servitude ...”

Bylaw H, The purposes of the corporation are ... To provide for the management, administration,
nraintenance, preservation and control of the parcels, roads and conunon properties...”
Covenant (pg. 7) states all parties intent of purpose: “the owners of the proverty in .
Glastonbury have agreed that it would be in the best interests of all parties to create and
empower a new self-governing structire through a commumily lmvdowners association.

Avticles of Ine, IV., E. The Association is “to have and exercise such fiwther purposes and
powers, or fo be hmited n the exercise of #s powers, as may be further provided from time to
time in such Bylaws.”

Bylaw 1L, €. “In furtherance of ifs purposes and objects, but not otherwise, the Corporation
shalt have and exercise such powers as are enumerated in the Articles of Incorporation and any
additional powery as may be set forth in these Bylaws. The Association shall also have such
purposes, and shall be limited in the carrying out of ifs purposes, as may be provided in the said
Covenants from time to time.”

Covenant 16,61 “The Assoviation iy the sole administative authority in the Community and
shall exercise its vights, powers and responsibilities and manage its affairs in accordance with its
articies of incorporation, bylaws and rules..These covenants shall be enforceable by specific
performance.”

Bylaw V1., I. Committees. ..Only Committees of Directors constituted pursuant to the
Montana Nonprofit Corporation Act may exercise the authority or powers of the Board of
Direstors and they may do so only to the extent authorized by the Board.

Bylaw XIL B. “Conflicts. In the case of any conflict between the Articles of Incorporation
and these Bylaws, the Articles shall control, and in the case of any conflict between the
Covenanis and these Bylaws, the Covenanis shall control.”

* Bylaw XH, A. “Interpretation and Amendments, The Board shall have the power to
tterpret afl the provisions of these Bylaws mnd such interprotation shalf be bsding on all
persons, These Bylaws and the Articles of Incorporation may be amended, repealed or aliered,
in whole or in part, from time to time whenever at least ffty-one percent (51%) of the
Membership Interests of the Association in good standing at the Gme atiending any Annual or
Special Meeting,.” 28=3=181, MCA. “All contracts, whether public or private, are to be
interpreted by the same rules, except as otherwise provided by this code.”

“Bordas pointed out, Montana law reguires strict construction of restrictive covenants, Town &
Country Estates Association v. Slater (1987), 227 Mont. 489, 492, 740 P2d 668, 670-71.7
Bovdas v. Virginia Raunches Assoc,, 2004 MT 342 a1 {17 Bordas® Bylaws states, “Upon payment
of assessments levied by the Board of Direetors during a fiseal year said owner or owners shall
be considered paid members of the Asseciation and shall be entitled to one (1) vote for each
parcel of land owned.”
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"H a contract's terms arc clear and unambiguous, the contract langeage will be enforced,”
Youngblpod, 262 Yiont. at 395, 866 P2d at 205 (citing Keller v. Dovoling (1991). 248 Mout.
5355394813 P2d 437 440).

“We have previously stated that “a party acts at his perif i, 'insisting on what he mistakenly
believes to be his rights, he refuses to perform his duty.”™ Chamberlin v. Puclett Construction,
277 Mont, at 203, 921 P2d at 1240 (Guoting United California Bank v, Prudential Ins, Co. {Axiz.
App.1983), 681 P2d 390, 430 (quoting Restatement (Second) of Contracts § 250 eme. d (1981))),

Vacancies: The word “vacancy™ is not found anywhere in the GLA Covenants and only found
within GLA Bylaw VLL.{6) applicable only when a Director is removed from office or guits, and
Bylaw X.E. for Ombudsman, not apphicable here.

Position: GLA Nov. 2012 newsletter and Defendant pleadings also admit # allows its members fo
cast “up to 2 votes” per membership/parcel or “ene vote per pesitien” not per matter,

WINCAY 35-2-53& Vﬁt;ng mﬂ:ztiﬂmmt bmaraﬁy gl} Uniesa the aﬁmies or byiam pmﬂdﬁ
a&xaﬂme, each member is entitled to one vote on cach matter voted on by the members.,.”

t

mte.f’ (Nﬂte North an& Sm:rth Giabmnbwwtmﬂd}smcts c&st wtes fs}r the;rrespeﬁme Bﬁ}mt
candidates annually and separately.) &ceontiary to Byvlaws V(B) & Bylaw V{F) below.

GLA Bylaw VIA} ... the Beard shali have AR SVeR numhﬁer of pﬁsﬂiens fwaﬂab%e to be
filied at election. ...the gotual number et i e th i | : ; and
glected from time i‘a Hime as prﬁwded herﬁm however the numhﬂr ﬁf Dxrecmrs shaii xmt he

reduced to fewer than four (4), nor increased to more than twelve (12)..."” {emphasis added)

Bylaw V., B. ... At such [Annual] meeting there shall be elected, by the bafiot of the Members, a
Board of Directors in accordance with the requirements of Article V, paragraph F, and Article V1,
paragraph D, of these Bylaws.

Bylaw V. F. . "For purposes of tabudating the written vote sind consent of the Membiers of the
Association, it is hereby provided that; 1. Each Membership Inferest is entitled to one vote; 2.
A bﬁemﬁez may hold more than one Membership Interest and shall have a separate vote for each
such interest;

Bylaw V1., C. .. "every Member in good standing who has g bona fide iterest in serving as a
?mt ﬁé may Hle as & candidate for any position fo be filled by votes of the Membem}xzp
nterests,

Qyig 3 (Genergl Powers and Dutleg, {part dopt Rules from time 1o time for the
et {z any meeting, election or vote m a manner is not inconsistent with any provisions
of the Cevenams Articles of Incorporation or these Bylaws,
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There is no specific fanguage in the GLA bylaws/covenanty that atfows goest house assessments,
The new (3LA guest house assessment is $191, a 160% nereanse in vearly dwelling assessments,
Defendanty construing Guest hooses to be the same g5 “dwelling wiits;” thus “extended by
irptication or entarged by consiroetion” and “broadened the covenams™ and bylaws below by
adding that which was not contained therein;

GLA Masterplan 6.9 (pz. 15} defines a guest house as “intended for occastonal guest use amd

#et as a permanent residence, not fo exceed 1,200 square feet;”

LA Covenant 3,12 (Pg. 6) defines “dwelling unit” as “a structure o pﬁ}ﬁéﬁﬂ eef a stmatum

m&aﬁy wmimﬁg of Hiving ares, bathroom and cooking freilities, desia tak: dy B
single family” The term includes a boarding house, ...” {NOTE: This cﬂ%ﬁﬁﬂi deﬁaitwﬁ 3 12 hy

itself would scem to apply to dozens of GL A bomb shelters, and even guest houses, but for the

fact that covermnts, taken a8 a whole refute this,

Covenant 11,63, (Pg.23 ) “...The amount of the annual assessment may be increased or
decreased from year to year, at the option of the Association ... the annual assessment may be
incicased by the Association due to inflation or increased costs or services up 1o a maximum of
10% per yeur™ or based on the “CPU whichever is preater.”

GLA Masterplan L1 (pp. 4 “Maximum residential development for a gubdivided parcel is
limited to one {1) single- family residence and one (1} Guest House™ or in-residence guest
apartment per subdivided Tract or Lot A guest house or guest apartment is only allowed on lots
or tracts that are equal to or greater than the minimum lot size speeified in the Residential
Topogtaphical Areas and Density Schedule (Section 3.5} and having a suitable dwelling site per
the Project Review Committee. Maximum residential development for an Originel undivided
Parcel is Hmidted to ong (1) single-fumiBly residence and one (1) additional Single restdence, both
owned by the Landowner who owns the pareel....” *a separate and distinet treatment of a guest
house from a singe family residence (dwelling anit).

Covenant 6.06. Fallout Sheltere. “Tt is the policy of this development 1o reconumend but not
require the construction... of a faﬁcmt sheltﬁ underneath, behind, in the basement of or within
roasonable proximity to gvery g or habitation placed upon any parcel.”

The Minnick contract {pg.1) states, “GLA herehy grants Minvick Managersent Ine. the
authority and power to performr any and ail lawfal actions wecessary for the
accomplishment of services outlines below” (GLA answer Exhibit H, page 1 219 17-18).

{Noter This word “agent™ ic found nowhere in the covenants, and ondy mentioned a few times
within the GLA Bylaws at page 6, & 10-13 VA). Covenant 10.01 below says GLA is the “sole
authority” and GLA Bylaw V1, L 5&}'5 “‘{}%L’f Cﬂmﬁtess ﬁf Dmscte}rs . may exercise the
authority or powers of the Board Thid X i1
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carpqraiicn,, fag the same ;:xawers as an miﬁv:duai t»:z rIG aﬁ Iﬁmgs; necesaary or cﬁnvemem to
carry out its affairs including, without limitation, power.... {g) 1o make contracts and gusranties,™
The GLA Articles and Bylaw VLB, (below) Himite this statute;

GLA Bylaw VLB(1} Conduct, manage snd control the affairs and basmess of the A,%acxatm
GLA Bylaw VLB, (6} “Appoint and remove, employ and discharge, and, pxoept as otherwise
aws, supervise and prescribe the duties and fix compensation, if 3133?; £
necessary, of ail officers, agents, employees, or comumittee memberg of the

Associafion;” {(emphasis added) (Note: Minnick duties not “necessary™ per Bylaw VILE,,
evidenced by GLA July 2012 newsletter that stated, “over the years, the fourrent] Board has been
handling the many administrative tasks necessary for operation of the association....”

GLA Bylaw VLB, (8): “Have the right to delegate such powers as may be necessary to carry out
the function of the Board to committess...”

LA Bylaw VLB, {15): “Negotiate and entef into agreements with public agencies, officers,
boards, commissions, departments and bureaus of federal, state snd local governments to catry
out the above powers, duties and responsibilities.”

Bylaw VL, 1, “Covamitiees, ...Only Commiitess of Directors constituted pursuant o the Montana
Nonprefit Corporation Act may exercise the suthority or powers of the Board of Directors and
they may do so only to the extent authorized by the Board.”

nrovided in these Bs

Covenant 10.01 “The Association is the sole administrative authority in the Convmunity
and shall exercise its vights, powers and responstbilities und munage s affairs In
sccordance with #s articles of incorporation, bylaws and rules... These covenants shall be
enforceable by specifie performance.”

35-Z-44G. Duties and authority of officers. Each officer has the authority and ghall perform the
dusties set forth in the bylaws or, to the extent consistent with the bylaws, the duties and authority
prescribed in a resolution of the board or by direction of an officer authorized by the board to
prescribe the duties and suthority of other officers.

Covenant 8.91 g. “The Association’s road maintenance responsibility may be sasigned or
delegated by conveyance or contract fo another private party, 8 musicipality, & county or other
Landowners in the Community;”

Covenant/Masterplan 2.6 “The Association Board has delegated the responsibility for
processing applications, making recommendations, and managing the approval process for any
building projects ... in the Community to the Glastonbury Project Review Commitiee”

35-2-414 MIC A Reqguirement for and dufies of board. (1) Each corporation must have a board
of divectors. {2) Except as provided in this chapter or subsection (3}, all corporate powers are
exercised by or nnder the avthority of the board, and the affairs of the corporation managed
wmder the direction of its board, (3) The articles may authorize & person or persons 1o exervise
some or all of the powers that would otherwise be exercised by a board. To the extent authorized,
# person authorized under this subsection has the duties and responsibilities of the directors and
the directors must be relieved from the duties and responsibilitics to that extent, 35-2-423,
Removal of divectors by judicial proceeding. ... divector engaged in fiandulent or dishonest
conduct OF in gross abuse of suthority or discretion with respect o the corporation.
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TFitle 28-miove contract laws:
MT. Constitution, Art. VII(6),"No perpetuities shall be allowed except for charitable purposss.”

28-3-101. Rudes of interpretation to be uniform. All contracts, wheiher public or private, are to
be interpreted by the same rales, except as otherwise provided by this code,

28-3-201. Interpretation giving effect to contract favored, A confract must receive such an
interpretation as will make if lawful, operative, definite, reasonable, and capable of being carried
tnto cffect if it can be done without viokding the intention of the parties.

2R-3-202. Effect to be given to every part of contract. The whole of a contract is 1o be taken
together so as to give effect to every part if reasonably practicable, each clause helping to
imterpret the other.

28-3-203. When several contracts taken together. Several contracts relating to the same
matters, between the same parties, and made as parts of substantially one transaction are to be
taken together,

28-3-284. Bow repugnancies reconciled. Repugnancies in o confract must be reconciled, if
possible, by such an interpretation a3 will give some effect w the repugnant clauses, subordinate
t0 the general intent and purposs of the whole contract,

28-3-301, Inferpretution to give effect 1 mutual intention. A contract must be so intsrpreted
as to give effect to the mutual intention of the parties as if existed at the time of contraciing, so
far as the same is ascertainable and lawful,

28-3-302. How intention ascertained. For the purpose of ascerinining the intention of the
parties t6 a contract, if otherwise doubtful, the rules given in this chapter are to be applied.

28-3-303, Writing generally fo defermine infention. When # contract is reduced to writing, the
intention of the parties is to be ascertained from the writing alone if possible, subject, however,
tor the other provisions of this chapter.

28-3-401. Extent to which language governs interpretation. The language of & contract is
govern its interpretation i the language is clear and explicit and does not involve an absurdity.

28-3-5111, Words generally understood in their ordinary sense, The wards of s confract are fo
be understood in their ordinary and popular sense rather than according fo their strict legal
meanitg antess nged by the parties in & technical sense or unless a special meaning is given to
thein by usage, in which cage the tatter must be foffowed.
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