Wakefield Chapel Recreation Association
Special Closed Meeting December 9,2014
Cary Vu's House

Attendance:
Cary Vu, President; Doug Prince-Secretary,
Treasurer

Joe Gross- Assist. OPS; Jeff Champagne-

Meeting started at 9:30pm
Attachments:
1) Mike Barnsback Itr #1 dated 3 Dec 2014
2) WCRA Board response to Barnsback Itr #1 dated 3 Dec 2014
3) Mike Barnsback e-mail to WCRA Bd dated 9 Dec 2014
4) Mike Barnsback Itr #2 dated 5 Dec 2014 but delivered via email(attachment 3 above) on
9 Dec 2014
5) WCRA website e-mail sent to membership on 10 Dec 2014
6) WCRA Board Itr dated 10 Dec 2014 and delivered by email11 Dec 2014 in response to
Barnsback Itr #2
1. WCRA Board met for discussion on response to Mike Barnsback letter #1 and letter #2 and
how the WCRA membership should be informed.
2. Voted Unanimously to e-rnail response to 1st letter and send short e-mail to WCRA
membership acknowledging the second letter.
Meeting Adjourned at 11 :20 pm

Addendum Note to 9 December Minutes:
1) The WCRA Board response to Barnsback letter #2 was drafted on 10 Dec and
approved by the board via combination of small group meeting on 10 Dec and e-mail.
Letter is included with these minutes for completeness.
2) In attachment 3) above, Mr. Barnsback asked that his e-mail and objections be made
part of the formal records of the Association. These minutes are part of the formal
record and satisfy this request.
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December 3, 2014

<

Wakefield Chapel Recreation Association
P.O. Box 1248
Springfield, VA 22003
Re: Request for Association Records
DearWCRA:
As a member ofWCRA and pursuant to Virginia Code § 13.1-933, r request for review
and copying the following records:
1. Minutes of all members' meetings, and records of all action taken by members
without a meeting, for the past three years (§ 13.1-932(E)(4»;
2. The most recent annual report delivered to the Commission under § 13.1-936 (§ 13.1932(E)(7);
3. Minutes of the meetings of the board of directors or records of any action of a
committee of the board of directors taken for the past three years (§ 13.1-933(B)(1);
and,
4. The accounting records of WCRA for the past 3 years (§ 13.1-933(B)(2)).
With regard to requests numbered 3 and 4, r seek this information because the Board has
failed to hold the annual meeting in November as required by the Bylaws, is not conducting the
upcoming election in a proper manner and there has been no audit of WCRA for the past 3 years
as acknowledged by the Association's President at the last annual members meeting held in
2013. Further, the "review" of the financial records by a tax attorney as represented in the most
recent newsletter is not an audit as required by the Bylaws.
Please make the records available for inspection and copying during business hours on
Wednesday, December 10,2014, at 4627 Holborn Ave., Annandale, VA 22003, or at a mutually
agreeable location and time no later than December 10, 2014.

/JibJf:~
Michael E. Barnsback

Cc:

Cary Fichtner- Vu (via email)
Jeff Champagne (via email)
Doug Prince (via email)
Jae Y 00 Ko (via email)
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Mr. Michael Barnsback
8511 Paul Revere Court
Annandale, VA 22003

+0

~~aNsbauk

December 10, 2014

Dear Mr. Barnsback,
This volunteer Board was able to meet on December 8. 2014 to discuss and respond
to your letter dated December 3, 2014 requesting WCRA documents.
Virginia code 13.1-933 Section C #2, #3,#4 requires a good faith purposeful
request. There is sensitive personal information included in the documents you
request. Please be more specific as to what documents you are looking for and for
what specific purpose so that we can provide the appropriate, relevant
documentation.
Thank you.
The WCRA Board

Wakefield Chapel Recreation Association
P.O. Box 1248
Spr-Lngf LeId VA 22151

1-Fwd: Objections to Election Procedure
People
•

Cary Fichtner-Vu

•

Dec 9,2014

•

Joe Gross

•

Jeff Champagne

•

me

•

Brian Keller

To

Attachments
•

WCRA Elections Objections (12-5).pdf

Download All
---------- Forwarded message ---------From: "Michael Barnsback" <barnsback4@verizon.net>
Date: Dec 9,20143:02

PM

Subject: Objections to Election Procedure
To: "president@wakefieldchapelrec.org"
<caryfvu@verizon.net>,

<president@wakefieldchapelrec.org>,

"jeffjennychampagne@yahoo.com"

"douglas.prince@lmco.com"

"Cary Vult

<jeffjennychampagne@yahoo.com>,

<douglas.prince@lmco.com>

Cc:
WCRA Board:
I have attached the letter that I prepared on December 5th and sent to the counsel you identified
your December 4th email with the expectation

that it would be forwarded

that counsel was never retained and that this letter was not forwarded.
procedural problems with the upcoming election.
action to correct the problems.

in

to you. I am advised today

The letter details the

I had hoped that you would get this in time to take

There still is time to address the issues and conduct an election that

complies with the Bylaws, Robert's Rules of Order and Virginia law.
The letter does not address Robert's Rules, but that resource provides the solution to one of the most
significant problems, the proposed procedure for counting ballots.

Robert's Rules, 11th Edition, at pages

412 through 419 provides the detailed procedure for collecting and counting ballots, including
proxies, during the meeting, as is required.
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At this point in time, the best solution is to delay the vote on the contested portion of the ballot
(President and Director of Long Range Planning), and hold the annual meeting on all other issues on the
agenda, including the budget and election of the non-contested
Membership.

positions VP Operations, Secretary and

As we have already violated the Bylaws by not holding the election in November, delaying

another month to ensure that a proper election occurs should not be a problem.
The fundamental

problem is not who should be elected to the contested positions, but how the process

is perceived and conducted.

Right now, for valid reasons, a large portion of the membership

concerned that the election is not being conducted properly.
results of the vote, regardless of who is elected.

is

This will necessarily call into question the

Instead of uniting the community

to support the Board,

it will only create further division. The solution is to start over and create a proper procedure for the
contested portion of the election.
community

This will be seen as a responsible move and will serve to unite the

to support the winners of the vote. Please either move as a Board to post-pone the

contested portion of the election during the meeting or at least open the matter for discussion and vote
by the members at the meeting. Also, please include my objections and this email as part of the formal
records of the Association.
Finally, I have not received a response to my request to review records tomorrow.
when they will be available to review. Thank you.
Michael E. Barnsback

Please let me know

December 5, 2014
Wakefield Chapel Recreation Association Board of Directors
P.O. Box 1248
Springfield, VA 22151
Re: Objection to Election Procedures
Dear WCRA Board:
I am surprised by the Board's public over-reaction to my very simple records requests.
These are records that every WCRA member is entitled to review. Given the President's
statement in the Annual Membership Meeting notice that she favors "[fjiscal responsibility with
transparency," I did not expect to receive opposition to my request.
As is clear from my December 3, 2014 letter, I did not request that the Board conduct an
audit for 3 years, or for 9 years as is apparently now being contemplated by the Board. It is my
understanding that at the beginning of Carolyn Blanco-Losado's term as President in 2011 an
audit was conducted. If this is not accurate, please confirm.
It is troubling as a member to hear for the first that that there are no financial records
prior to 2011 as asserted in the Board's December 4th broadcast email in response to my records
request. Each Board constituted from 2011 through 2014, had a fiduciary obligation to the
membership to ensure that records were maintained. Ifrecords were missing, it was the Board's
responsibility to discover why and to correct the problem. There is no mention of missing
records in the minutes of the Annual Meetings from 2011 through 2013, and no mention of this
lack of records by the Treasurer in the annual financial reports. Why is this issue being raised
for the first time in response to my request for records from 2012, 2013 and 2014?
In the Board's December 4th broadcast email, it was suggested that I would be required to
pay any legal fees arising from my request for records. Although it is encouraging that the Board
.is seeking counsel from competent and well respected attorneys, there is no basis in the statute
that created my entitlement to the records to seek legal fees. The Board may seek reimbursement
of the reasonable costs of copying any materials requested. However, at this time, I have not
requested that any copies be made. All that I have requested is an opportunity to review the
records. Through my request to review records, it was not my intention to cause any expense to
WCRA.
Finally, the Dece~ber 4th broadcast email challenged the legal and factual basis for my
statement, in my December 3rd letter to the Board, that the upcoming election is not being
conducted in a proper manner. So that my position is clear on the issue, I have provided a
detailed listing my objections to how the election is being conducted.
As an initial matter, the conduct of the Board and the conduct of the upcoming election is
governed by the Bylaws and by statute. The Board does not have the authority to act contrary to
the Bylaws or the applicable Virginia Code sections, and any such actions are void and without
effect. The full list of objections is as follows:
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1.
Date of the annual member meeting: The Bylaws at Article V, Section 1, provide that the
annual meeting of the membership shall be held in November of each year. This is the second
year in a row that the Board has failed to hold the annual member meeting as required.
Presently, the only proper Board position is that of Treasurer, as an election was held for that
position last year. The terms of the remaining Board members, some of whom were appointed to
fill vacated positions, expired December 1,2014. Unfortunately, this failure by the Board cannot
be corrected.
2.
Announced procedure for counting votes: The annual member meeting notice indicated
that votes would be counted within four days after the close of the meeting. This is improper
and contrary to the Bylaws. According to the Bylaws, votes must be counted during the meeting
and the winner must be declared during the meeting. Article VI, Section 5 governs the conduct
of elections. As provided by the section:
The nominee receiving a majority ofthe votes cast either by person or by written proxy,
shall be declared elected. If no nominee receives a majority of the votes cast, on the first
poll of the membership, the nominee receiving the least number of votes shall be
eliminated from the next and all succeeding polls until a nominee has been elected.
From this language it is clear that the votes must be counted (polled) during the meeting to
determine whether the nominee has received the required majority vote. If there is no majority
holder, then a second vote must occur during the meeting. The Bylaws.do not provide for the
votes to be counted after the meeting has closed. This can be corrected. Please adjust the
procedure to comply with the Bylaws by counting the votes during the meeting and announcing
the winner during the meeting.
3.

President's Proxy form:

(a) The President's Proxy form attached to the meeting announcement is vague, ambiguous and
confusing. It is drafted in such a way to encourage or confuse the members to provide their
proxy to the holdover President to vote at her discretion. Given that clarification of the
President's Proxy was required, it is unclear how many proxies have already been returned in
error.
(b) The President's Proxy form is not a ballot. Adding to the confusion it appears based upon the
December 4,2014, email from the President that the President's Proxy form is also intended to
serve as the ballot for those members who appear in person at the meeting. There should be a
separate written ballot available for members who attend the meeting. If a member fails to bring
the President's Proxy with them to the meeting, will they be prohibited from voting? To avoid
the confusion created by the language of the President's Proxy form, a separate ballot should be
used for all members in attendance that does not contain proxy language.
(c) Mailing the President's Proxy form with a postmark of December 8, 2014, is not sufficient
for that proxy to be counted as a vote or counted for quorum purposes. A proxy must be
presented at the annual membership meeting to be counted.
4.
Limitation on Proxies: The December 4th clarification email indicates that only the
President's Proxy form will be accepted and that there will be no collection of proxies by any
other persons (presumably voting members). The Bylaws make it clear that a member may vote

by proxy (Article V, Section 6). However, the Bylaws do not specify the form ofthe proxy and
do not provide the Board with the power to restrict the form of the proxy or to refuse to accept a
valid proxy. Virginia Code section 13.1-847 creates the right to vote by proxy, unless the
Bylaws provide otherwise, and provides that a member may designate a proxy by signing an
appointment form. Any WCRA member may appoint another WCRA member to act as a proxy
to vote at the meeting. All that is required is a signed statement establishing the appointment.
The Board does not have the authority to restrict the use of proxies to the President's Proxy form.
All proxies, regardless of form, should be accepted for the purpose of quorum and voting.
5.
Two individuals are not permitted to hold the same elected position: The meeting notice
indicates that the Nominating Committee nominated Joe Gross and Jae Yoo Ko collectively for
the position of Director for Long-Range planning. There are no provisions in the Bylaws for a
Director position to be held by more than one person. Each position must be held by a single
individual member. Article VI, Section 3 of the Bylaws provides that "[e]ach voting Director
shall be elected as an Officer of the Corporation and, in addition to performing the duties of the
office to which he has been nominated and elected, shall serve as a member of the Board of
Directors." The language in this critical passage is singular, not collective. The Nominating
Committee acted contrary to the clear requirement of the Bylaws and without authority in
nominating Joe Gross and Jae Yoo Ko collectively to run for the position. As the nomination
was ultra vires, it is void and of no effect. The only proper candidate for the position of Director
for Long Range planning is T. Patrick Smith, who complied with by Bylaws by timely
submitting a proper Petition for Nomination. Thus, there is no need for written ballots for this
position as there is only one proper nominee. The election for this position should be made by
acclamation during the meeting.
6.
Social Director: Social Director is an elected position. There has been no election for at
least 3 years. Lynn Barnsback was nominated to run for this position by a timely Petition for
Nomination. This position should be elected at the meeting with Lynn as the sole nominee.
Many of the issues discussed above can be corrected before the annual meeting. It is
hoped that the Board will take the appropriate steps to conduct an election in accordance with the
Bylaws.
Thank you,

;JJiJJL~
Michael E. Barnsback
Cc:

Cary Fichtner-Vu (via email)
Jeff Champagne (via email)
Doug Prince (via emaiI)
Jae Yoo Ko (via email)

r---,

Website E-mail sent to WCRA Membership on 10 Dee 2014

WCRA Membership:
We regret the need for additional
communication regarding this matter,
however we want to be fully transparent
with our membership.

Mr. Barnsback has registered additional
complaints which, per his request, are
entered into the official WCRA record. We
suggest that the 2015 Board of Directors
consider retaining counsel to determine
the efficacy of Mr. Barnsback's legal
concerns and requests.
Please plan to attend the annual
membership meeting this Thursday,
December 11 at the Sprague Center, and
vote the 2015 Ballot.

If you need any additional information, feel
free to contact any of the board members.
The WCRA Board
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Mr. Michael Barnsback
8511 Paul Revere Court
Annandale, VA 22003
December 10, 2014
Dear Mr. Barnsback,
Please find a preliminary response to your December 5, 2014 letter, delivered by email, December 9,
2014. The 2014 WCRA Board will recommend that the 2015 Board consider retaining counsel to
determine the legitimacy of your legal concerns and requests.
Responses:
Paragraph 1: "I am surprised ... " The letter was addressed to the WCRA and copied to some members
of the WCRA Board, therefore the Board advised the membership. The Fall Newsletter was delivered by
email 11/20 and by mail 11/21, thereby providing members with 21 days to review. Your letter dated
December 3,2014 requests response a day before the Annual Membership Meeting, permitting only 5
days of preparation for a volunteer board. Additionally, you reference 13.1-933, yet per counsel, did not
meet the requirements of subparagraph C, items #1,2,3.
Paragraph 2: "As is clear. .. " The December 3, 2014 letter clearly contests the audit performed by Mr.
Connor. Per your letter, the request of documents #3 and #4 are your good faith purposeful reasoning for
the request of documents.
There was no audit performed in 2011 while Carolyn Blanco-Losada was President. A CPA firm was hired
to do a procedural review and audit. Procedures were suggested but the firm found the books
unsatisfactory for an audit.
Paragraph 3: "It is troubling ... " The lack of complete historical documents is troubling. There have been
no less than 5 requests for historical documentation within the past 16 months, with little response. This
board has been very proactive in attempting to obtain historical documents. So far:
•
Laura McLean turned over a box of documents to Katherine White, who delivered them to Doug
Prince. Subsequently, Laura turned over the missing January & February 2013 minutes in
September, 2014.
•
Lynn Barnsback turned over all the social books to Jennifer Horowitz.
•
Katherine White gave a couple of snack bar folders to the Lafferty's, but none of the boxes of
information she went through with Cary Fichtner-Vu prior to the 2013 season were turned over.
•
Shelley Hartmann has membership information, although Chris Carey called Brian Keller and said
that his predecessor had said to throw all the old memberships documents away.
•
Brian Keller has the Long-Range book.
Additionally, this board has sought additional information by speaking with many past board members
including, but not limited to, Pam Perez, Larry Beam, Elizabeth Boynton, Jaye Webb, Jenifer McGarey,
Karen Fuentes and Charlie Hookey.
Paragraph 4: "In the Board's .... "Correction: In your December 3, 2014 letter you clearly state in the first
line" I request for review and copying" The VA Code 13.1-933 permits charging for copying expenses,
which would include copying expenses charged by an attorney.
Item #1: Please see attached sampling to demonstrate historical precedent - 2006 Annual Membership
Meeting being held 12/5/2006.
Correction: Historical precedent also dictates that Board terms begin on January 1 following an election.
Elections occur at the Annual Meeting - terms are based on calendar year.
Item #2: The example given as the definition of when the vote is to be counted and announced would be
impossible to be completed within one day, of course unless you excluded from the final vote ALL

members NOT in attendance to a Annual Meeting. In reviewing the annual meeting attendance over the
years, some were as low as 26 people and as high as 40+ people plus proxies. No ethical board would
represent the Association correctly by excluding the additional 400 people from voting a second run in the
circumstance of 3 or more candidates. Re: Roberts Rules in your email - the votes will be counted on the
evening of December 11. However, the casting of a single vote per membership must be verified and any
errors would require the committee to contact the membership to clarify the member's intentions prior to
the announcement of the 2015 Board.
Item #3 a. This is opinion and from the tabulations from the vote counting committee, not an accurate
representation.
#3 b. A separate individual ballot will be available at the Membership Meeting. The request to bring your
mailed ballot is so the secretary does not have to look up each member's random number.
#3 c. This statement is in contradiction to previous statement on vote counting. According to the post
office, 1 day is sufficient to deliver mail within the same zip code, 2 days better. According to the vote
counting committee, this statement is contradicted by the fact that as of 12/9 there were over 80 returns
of proxies or ballot/proxies.
.
Item #4. Please see attached sampling to demonstrate historical precedent
appointing the President to vote proxies. This has been historical precedent
WCRA has existed. Bylaw~permit the board to make policy and procedure
Bylaws. The policy for this first contested vote was to ensure anonymity and
will refer to legal advice in the review of the Bylaws.

- Proxy from 2006
for the 50 years that the
not in contradiction of the
validity in voting. The Board

Item #5. Please see attached sampling to demonstrate historical precedent: Nominations presented to
Membership: Long Range: Charlie Hookey and Katherine White. Bylaws do not indicate there can't be
co-chairs.
Since each position has one vote, the reference is singular.
Item #6. We have already responded to this. Mrs. Barnsback was offered the position of Social Chair
and turned the offer down.
Thank you for your thoughts,
The WCRA Board

www.wakefieldchapelrec.org

Annual Membership Meeting
notice, please mark vour
calendar for
December 5th, 2006
7pm.
Proxy inside .
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PO Box 1248
Springfield, VA 22151
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SUZANNE GROSCUP
4609 QUARTER CHARGE DR
ANNANDALE. VA 22003
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www.wakefieldchapelrec.org

Proxy
All members are hereby notified that the Annual Meeting of the Wakefield Chapel
Recreation Association of the membership will be held at 7pm on December 5th,
2006, at the Nancy Sprague Technology Center, 4414 Holborn Avenue, Annandale
VA 22003.
This proxy is requested on behalf of the Board of Directors of the Wakefield Chapel
Recreation Association, Inc. for the Annual Meeting of the members on December
5th, 2006, and will be voted at that meeting by Brian George, President. The proxy will
be voted on all matters properly coming before the membership unless the
undersigned member indicates below that the proxy should be voted only to
determine quorum.
PLEASE NOTE: Per the WCRA Bylaws, presence of 15%' of the Association
membership, either in person or by written proxy as set forth above, is necessary to
constitute a quorum of the membership.

IF YOU CANNNOT ATTEND THE ANNUAL MEETING, IT IS VERY IMPORTANT THAT YOU SIGN
THIS PROXY AND EITHER MAIL IT TO WCRA, P.O. BOX 1248, SPRINGFIELD VA 22151 BY
DECEMBER 1,2006 OR LEAVE IT AT CHRIS CAREY'S HOUSE 8310 BRIAR CREEK DRIVE,
ANNANDALE
I

The undersigned appoints Brian George, President of Wakefield Chapel Recreation
Association, as proxy for and on behalf of the undersigned to attend the Annual
Meeting on December 5th, 2006, or any adjournments thereof, and to vote my
membership as if I were personally present, in her discretion, on all matters as may
properly come before the membership, except as I may otherwise specifically indicate
on this proxy form.

Membership number

Date

o I do NOT wish my proxy to be voted on any matter in the Annual Meeting
except as a "present" vote to determine a quorum.
All proxies should be postmarked by December 1st, 2006

ANNUAL MEETING 2006

.,.7

NOTICE OF ANNUAL MEETING

••
ilL

WAKEFIELD CHAPEL
RECREATION ASSOCIATION

November 29, 2012 at 7:30pm
Chapel Square Center-4414 Holborn Avenue
All members are hereby notified that the Annual Meeting
of the Wakefield Chapel Recreation Association of the
membership will be held at 7:30 pm on November 29,
2012, at the Chapel Square Center, 4414 Holborn
Avenue, Annandale VA 22003.
Detach and mail. X

-"~~:'-~urpose of the- meeti·ng~·-··-·····r·········""···----------·--······
-----.-
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MEETING PROXY
• Reports by the Current
Board members and the
swim, tennis & dive team
representatives
• Presentation of the proposed budgetfor 2013
• Election of Board Positions

2012 Nominations
In accordance with Article VI
Section 4 of the WCRA
Bylaws, the Nominating
Committee offers its slate of
candidates for the 2012
general membership election.
President: Cary Vu
VP Operations: Brian George
Director, Long Range
Planning: Charlie HOOkey,
Katherine White
Secretary: Laura McLean
In addition, the nominating
committee recommends the
appointment of Jan
Hedetniemi to the position of
Membership Director.

f

This proxy is requested on behalf of the Board of Directors of the
Wakefield Chapel Recreation Association, Inc. for the Annual
Meeting of the members on November 29,2012, and will be voted
~
~ at that meeting by Carolyn Blanco-Losada, President. The proxy
f
will be voted on all matters properly cOming before the membership
unless the undersigned member indicates below that the proxy
should be voted only to determine quorum.

I

I

PLEASE NOTE: Per the WCRA Bylaws, presence of 15% of the
Association membership, either in person or by written proxy
as set forth above, is necessary to constitute a quorum of the
membership.
The undersigned appoints Carolyn Blanco-Losada, President of
Wakefield Chapel Recreation Association, as proxy for and on
behalf of the undersigned to attend the Annual Meeting on
November 29, 2012, or any adjournments thereof, and to vote my
membership as if I were personally present, in her discretion, on all
matters as may properly come before the membership, except as I
may otherwise specifically indicate on this proxy form.

Member's signature

Membership number

Date

o I do NOT wish my proxy to be voted on any matter in the Annual
Meeting except as a "present" vqte to determine a quorum.
IF YOU CANNNOT ATTEND THE ANNUAL MEETING,
IT IS VERY IMPORTANT

THAT YOU SIGN THIS PROXY

AND MAIL IT TO WCRA, P.O. BOX 1248, SPRINGFIELD VA 22151
MUST BE POSTMARKED BY NOVEMBER 25, 2012

.

