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IN THE SUPREME COURT OF THE STATE OF NEVADA

NEVADA CLASSIFIED SCHOOL
EMPLOYEES ASSOCIATION;
AMERICAN FEDERATION OF
TEACHERS/PARAPROFESSIONAL &
SCHOOL-RELATED PERSONNEL,
LOCAL 6181; STEVE SIMMONS, IN
HIS CAPACITY AS PRESIDENT OF
NCSEA; LYNN HAAS; ANNE
WOODRING; ROBERT SHOPPER; SUE
BROWN; CHUCK FEAGAN; GLEN
EUBANKS; PATTI GORE; JAN
HOLLAND; JOE HAYNES, IN HIS
OFFICIAL CAPACITY AS SECRETARY
OF NCSEA; BETTY MCKAY, IN HER
OFFICIAL CAPACITY AS SECRETARY
OF NCSEA; AND JEFF WHITE, IN HIS
OFFICIAL CAPACITY AS TREASURER
OF NCSEA,
Appellants,

vs.
CINDY QUAGLIA, IN HER
INDIVIDUAL CAPACITY; LOUELLA
THOMAS, IN HER INDIVIDUAL
CAPACITY; LORI LOTTS, IN HER
INDIVIDUAL CAPACITY;
CHRISTOPHER ROY, IN HIS
INDIVIDUAL CAPACITY; DICK
WATKINS, IN HIS INDIVIDUAL
CAPACITY; LES RASMUSSEN, IN HIS
INDIVIDUAL CAPACITY; CHRISTINE
MCDONALD, IN HER INDIVIDUAL
CAPACITY; FRAN HARRIS, IN HER
INDIVIDUAL CAPACITY; CHRISTY
CRONON, IN HER INDIVIDUAL
CAPACITY; WASHOE COUNTY,
CHAPTER 2 OF THE NEVADA
CLASSIFIED SCHOOL EMPLOYEES
ASSOCIATION; AND TONI MARESJO,
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IN HER OFFICIAL CAPACITY AS AN
OFFICER OF WASHOE COUNTY,
CHAPTER 2 OF THE NEVADA
CLASSIFIED SCHOOL EMPLOYEES
ASSOCIATION,

Respondents.

Appeal from a district court order resolving complaints for
injunctive, declaratory, and compensatory relief in an employment matter
and a post-judgment order denying a new trial. Second Judicial District
Court, Washoe County; Norman C. Robison, Judge.

Affirmed.

Michael E. Langton, Reno,
for Appellants.

Dyer, Lawrence, Penrose, Flaherty & Donaldson and Michael W. Dyer,
Sandra G. Lawrence, and James W. Penrose, Carson City,
for Respondents.

BEFORE THE COURT EN BANC.?

OPINION

PER CURIAM:
In this appeal, we consider whether a corporate bylaw is

invalid when it contravenes the voting requirements of the corporation’s

I'The Honorable Robert E. Rose, Senior Justice, was appointed by
the court to sit in place of the Honorable James W. Hardesty, Justice, who
voluntarily recused himself from participation in this matter. Nev. Const.

art. 6, § 19; SCR 10.
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articles of incorporation. We conclude that a corporation’s bylaw is void to
the extent that it is iInconsistent with the corporation’s articles of
incorporation. Based upon this conclusion, we next consider whether an
amendment to the bylaws is likewise invalid when it is adopted under the
invalid bylaw’s voting procedure. We conclude that the amendment,
adopted under a void bylaw’s required procedure, is also invalid.
Accordingly, we affirm the district court’s order refusing to grant a
preliminary injunction based upon the invalid amendment and also affirm

its order granting declaratory relief to the opposing party.

FACTUAL BACKGROUND
Appellant Nevada Classified School Employees Association

(NCSEA) is an employee organization comprised of multiple chapters of
Nevada public school district employees. NCSEA is a nonprofit
corporation governed by its articles of incorporation and bylaws. The
articles of incorporation, at the eighth article, state that “[t]he voting
power . . . of each member shall be equal.” On the other hand, the bylaws
state that “each Chapter shall be entitled to one (1) Delegate for every fifty
(50) members or part thereof, with a maximum seven (7) Delegates.”
Before 2003, article III, section 3, of the bylaws required that
a chapter wishing to disaffiliate from NCSEA simply give NCSEA notice.
However, at the annual delegate conference in 2003, NCSEA sought to
amend section 3 to require that disaffiliation be approved by a
supermajority of the entire chapter membership. At that time, respondent
Washoe County, Chapter 2 of the NCSEA (Chapter 2), had 923 members
and, per the bylaws, was allowed to send a maximum of seven delegates to
the conference. As a result, Chapter 2 had one delegate for every 132

members. But, NCSEA’s other chapters had a combined total membership
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of 644 and sent 28 delegates to the conference, meaning that the other
chapters had one delegate for every 23 members.

Chapter 2 opposed the amendment of section 3, but it passed
upon a vote of thirty to seven, with Chapter 2 casting all seven dissenting
votes (two members of the state board were also permitted to vote). As
amended, section 3 states, in pertinent part, “[a] vote to withdraw from
[NCSEA] shall require a two-thirds (2/3) vote of the entire Chapter
membership.”

In late 2004, Chapter 2 determined that it would disaffiliate
from NCSEA. Following a chapter-wide election, Chapter 2 notified
NCSEA that it was disaffiliating from the organization. NCSEA then
sought to prevent Chapter 2 from disaffiliating and moved for injunctive
relief. Part of its argument was that the requirements of section 3 had not
been fulfilled because two-thirds “of the entire Chapter membership” did
not vote to disaffiliate. Chapter 2 counterclaimed for declaratory relief,
contending, in part, that section 3 had not been properly amended to
require a two-thirds vote for withdrawal in the first place.

In pertinent part, the district court determined that Chapter
2’s election to withdraw satisfied NCSEA’s amended bylaws, and
therefore, Chapter 2’s argument concerning the validity of the amendment
of section 3 was moot. Parenthetically, the district court noted that “[a]n
in-depth analysis would probably support a conclusion that [section 3] is
void for violating NCSEA’s Articles of Incorporation.” Based on those
conclusions, the district court dismissed NCSEA’s complaint for injunctive
relief with prejudice and granted Chapter 2’s counterclaim for declaratory
relief, approving its methods of disaffiliation. Subsequently, the district
court denied NCSEA’s motion for a new trial, and NCSEA appealed.
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DISCUSSION

We review questions of law de novo.2 We accept the district

court’s findings of fact as true unless they are not supported by substantial
evidence in the record.3

NCSEA argues that the district court erred in denying it relief
because the district court improperly determined that Chapter 2’s election
satisfied the amended NCSEA bylaws. Conversely, Chapter 2 contends
that the district court did not err in that respect, and even if it had, the
court still reached the right result because the two-thirds vote amendment
was void, as it contradicted the voting requirements set forth in the
NCSEA'’s articles of incorporation.

The question of whether a corporate bylaw is void if it conflicts
with the articles of incorporation raises an issue of first impression for this
court. However, our sister states have reached this legal issue and held
that a corporation’s bylaws are void to the extent that they are
inconsistent with its articles of incorporation.# For example, the Delaware

Supreme Court, well-known for its refinement of corporate law, has stated

ZSheehan & Sheehan v. Nelson Malley & Co., 121 Nev. 481, 486, 117
P.3d 219, 223 (2005) (reviewing de novo the interpretation of a contract);
Keife v. Logan, 119 Nev. 372, 374, 75 P.3d 357, 359 (2003) (reviewing
questions of law de novo).

3Keife, 119 Nev. at 374, 75 P.3d at 359.

“See, e.g., Roach v. Bynum, 403 So. 2d 187, 192 (Ala. 1981) (holding
that the bylaws were void to the extent that they conflicted with the
corporation act and the articles of incorporation); State v. Ostrander, 318
P.2d 284, 289-90 (Or. 1957) (citing several sources and holding that a
bylaw is void if it conflicts with the statutes, charter, articles of
incorporation, or public policy).
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that “[wlhere a by-law provision is in conflict with a provision of the
charter, the by-law provision is a ‘nullity.”® We now adopt that rule and
conclude that a corporation’s valid bylaws cannot be inconsistent with its
articles of incorporation.

Here, the eighth article of NCSEA’s articles of incorporation
requires that each member of the corporation have equal voting power.
NCSEA concedes that a “member” of NCSEA is any individual belonging
to one of its chapters. But the bylaws cap the number of delegates each
chapter may have to no more than seven; which potentially results in
larger chapters having fewer representatives per member than smaller
chapters. Under this bylaw, NCSEA limited Chapter 2 to seven delegates,
which resulted in Chapter 2 having one delegate for every 132 members.
All other NCSEA chapters were represented by one delegate for every 23
members. Consequently, we conclude that the bylaws’ seven-delegate cap
impermissibly conflicts with the eighth article of incorporation because
Chapter 2’s members did not have equal voting power with other chapters’
members and is, therefore, void. As a result, in 2003, section 3 was not
amended in a manner consistent with the eighth article, and consequently,

the amendment to section 3 is likewise invalid.6 Thus, we conclude that

5Centaur Partners v. Nat. Intergroup, Inc., 582 A.2d 923, 929 (Del.
1990) (quoting Burr v. Burr Corporation, 291 A.2d 409, 410 (Del. Ch.
1972)).

6See, e.g., Mount Gideon Baptist Church v. Robinson, 812 So. 2d

758, 763 (La. Ct. App. 2002) (holding that amendments to bylaws that are
not adopted in conformity with voting procedures and requirements are
“null and void” and “invalid”); Ostrander, 318 P.2d at 290 (stating that a
bylaw is “illegal and void™ if changed in a manner inconsistent with the
continued on next page . . .
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the disaffiliation procedure in effect in 2004, at the time Chapter 2
disaffiliated from NCSEA, was the prior section 3 provision, which
required a chapter to simply give NCSEA notice of its intent to disaffiliate.
We further conclude that Chapter 2 properly disaffiliated from NCSEA
because substantial evidence supports the district court’s determination
that NCSEA received sufficient notice. Accordingly, although the district
court resolved this matter on different grounds,” it properly denied
NCSEA’s request for injunctive relief and granted Chapter 2’s request for

declaratory relief.®

CONCLUSION
We conclude that the bylaw setting forth the seven-delegate

cap directly conflicts with the articles of incorporation’s requirement that
each member of NCSEA have equal voting power and, therefore, that it is
invalid. Accordingly, because it was voted on in violation of the equal vote
article, the amendment to section 3 is likewise invalid, and Chapter 2

properly disaffiliated from NCSEA by simply giving notice to NCSEA.

... continued

contract between the corporation and its members) (quoting McConnell v.
Owyhee Ditch Co., 283 P. 755, 756 (Or. 1930)).

"See generally Hotel Riviera, Inc. v. Torres, 97 Nev. 399, 403, 632
P.2d 1155, 1158 (1981) (holding that “[i}f a decision below is correct, it will
not be disturbed on appeal even though the lower court relied upon wrong
reasons”).

8As, on appeal, NCSEA did not address the district court order
denying its motion for a new trial, we summarily affirm the district court’s
order. Browning v. State, 120 Nev. 347, 361, 91 P.3d 39, 50 (2004).
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Based upon this conclusion, we do not need to address the appellants’
counter-argument that the doctrines of equitable estoppel and laches

apply. Accordingly, we affirm the district court’s orders.
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