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I. INTRODUCTION 

This action involves questions about the duties and obligations of 

the Board of Directors of a non-profit corporation, Admiral's Cove Beach 

Club ("ACBC") as set forth in its governing documents. In particular, the 

superior court was presented with and declared the legal effect of ACBC 

governing documents and membership votes about a swimming pool 

which is part of the Admiral's Cove plat on Whidbey Island. 

The superior court ruled on summary judgment that under the 

ACBC governing documents, the Board and membership did not have the 

authority to demolish or decommission the pool located on the property 

and that unless the ACBC Bylaws are amended, the pool must be 

maintained, repaired, and operated. The ACBC Board asks this Court to 

affirm. 

II. RESTATEMENT OF ISSUES 

1. Did the superior court correctly conclude that the pool is a 

recreational facility that must be maintained and operated and cannot be 

decommissioned without an amendment to the Bylaws? 

2. Did the superior court correctly conclude that the May 

2013 ballot violated the membership's October 2012 Motion? 



3. Did the superior court correctly conclude the "Alternative 

Visions" motion did not supersede, repeal, or replace the October 2012 

Motion? 

4. Did the superior court correctly conclude that declaratory 

relief could be granted without joining all the ACBC members? 

III. STATEMENT OF CASE 

This lawsuit involves a request for declaratory judgment regarding 

a swimming pool at the Admiral's Cove Beach Club ("ACBC") in 

Coupeville, Washington. (CP 703, 1209-11, 1214-17) ACBC is a non­

profit corporation established in 1969 to administer, advance, and protect 

the Admiral's Cove residential district. (CP 697-98) 

The Admiral's Cove plat fronts on the shoreline of Admiralty Bay. 

(CP 525, 1184) The original deed for each parcel in the Admiral's Cove 

plat conveyed a membership in the ACBC "which will own and maintain 

certain beach rights, recreational areas, swimming pool and other tracts, as 

shown on plat of Admiral's Cove." (CP 872) A swimming pool and 

facility sit near the shoreline. (CP 1183-84) The pool has views of 

Admiralty Bay and the Olympic mountains. Id Over time, the pool and 

shower facility fell into a state of disrepair and in 2012, the pool ceased to 

operate. (CP 1185, 1212) 
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A. GOVERNING DOCUMENTS. 

The ACBC Articles of Incorporation list nine purposes, objects and 

powers. (CP 545-47, 695-701)1 The first purpose is: "[t]o construct, 

install, maintain and/or own and operate athletic and recreational facilities 

of all types and kinds for the benefit of the members." (CP 546, 698) The 

Bylaws state the object of ACBC is twofold: (a) provide and operate 

recreational facilities for the members' benefit, and (b) procure, maintain, 

operate, and protect the members' recreational concerns. (CP 703, 1221)2 

ACBC's affairs are managed by the Board of Directors. (CP 706, 

1224, 1226) The Board is elected at the annual membership meeting. (CP 

706, 1224) Article VIII of the ACBC Bylaws sets forth the powers and 

duties of the Board. (CP 708-09, 1226-27) Section 2 of Article VIII 

states: 

Section 2 - Maintenance and Operations of the Club 
Facilities 

To cause the properties and facilities owned by the Club to 
be maintained and operated in accordance with the 
appropriate County, State, and Federal laws and 
regulations, the Articles of Incorporation, and these 
Bylaws. 

I The Articles of Incorporation are attached as Appendix A. 

2 The Bylaws are attached as Appendix B. 
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(CP 708, 1226) Article XII of the ACBC Bylaws establishes six standing 

committees. (CP 713-14, 1231-32) Pool - Operations and Safety and 

Pool Maintenance and Improvement are two of the six committees. (CP 

713, 1231) The Bylaws can be amended by a majority vote of the 

members. (CP 716, 1234) 

B. THE ACBC POOL. 

In the summer of 2012, the ACBC Board and members discussed 

the need for a special assessment to repair the pool. (CP 1191) In 

September 2012, the ACBC Board held three town hall meetings open to 

the entire membership to discuss the needed pool repairs. Id. 

The issue of the pool was discussed again at the October 2012 

ACBC annual membership meeting. (CP 719-20) The members were 

informed of a long list of repairs and improvements that were needed. Id 

The members discussed solutions for funding the needed repairs and a 

motion to study the pool was presented and passed ("the October 2012 

Motion"). (CP 723-24) The motion stated: 

By November 10, 2012, Pool Planning by members of the 
Pool Maintenance, Long Range Planning and Budget 
Committees will work with a nonresident facilitator as an 
ex officio team member and may consult with legal counsel 
as warranted. All legal counsel expenses and other costs 
will require prior approval from the Board of Directors. 
Under the overall objective of having the pool open as 
soon as a funding and construction schedule allow, the 
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committees shall have three (3) tasks to complete by 
February 28, 2013, or sooner: 

(1) To identify and evaluate various options related 
to the pool's future, including but not limited to needed 
equipment, a permanent pool cover, and repairs to the pool 
and its building, foundation, plumbing, and electrical 
system, and to recommend the best cost and timing options. 
A basic and simple plan to identify projects for contractor 
bidding shall be developed to guide these efforts; the plan 
shall also recommend an implementation schedule for 
ADA compliance from both a financial and legal 
standpoint. 

(2) Investigate and develop payment options related 
to assessment costs and dues under task one and to select 
the approach that produces the best balance between 
recreational benefits and costs to members. The assessment 
total will be offset by the amount of donations accumulated 
for that purpose. 

(3) Upon completion of tasks 1 and 2, the 
committees shall submit the findings to the Board and 
subsequently work with [the] Board as appropriate. 

(3/27/2015 RP 92:12-93:16; CP 723-24) (emphasis added). Accordingly, 

at its essence, the October 2012 Motion authorized the Maintenance, Long 

Range Planning and Budget Committees (with the overall objective of 

having the pool open) to: (1) identify and evaluate options related to repair 

and renovations for the pool; (2) develop payment options related to task 

one, and (3) submit the findings to the Board and work with the Board as 

appropriate. Id. Over the following months, meetings were held and 

information was gathered on the scope of work and cost estimates for the 

pool. (CP 1192-93) 
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In May 2013, the Board sent a ballot to all Active ACBC members 

to vote on how to address the pool's future. (CP 1193) The ballot 

presented two options: (1) "refurbish, remodel, and update the pool at a 

cost of approximately $650,000 or (2) remove the pool at a cost of 

approximately $200,000." (CP 874) The first option (refurbish and 

update the pool) received 153 votes. (CP 874, 1193) The second option 

(removal of the pool) received the majority of votes: 166. Id 

In September 2013, before any action was taken in furtherance of 

the May 2013 vote, Robert Wilbur and Dustin Frederick, owners of 

parcels at Admiral's Cove filed suit against ACBC and the individual 

Board members. (CP 1209-10) The lawsuit sought injunctive and 

declaratory relief regarding the pool (CP 1209-20), including a declaration 

that (1) the pool is an integral part of the ACBC, (2) the pool could not be 

decommissioned, and (3) the May 2013 ballot and vote to decommission 

the pool was invalid. (CP 1218) 

C. TEMPORARY INJUNCTION. 

The superior court granted a temporary injunction on December 

30, 2013, nullifying (1) the May 2013 vote to decommission the pool as 

being contrary to the Bylaws and (2) the October 2012 motion, to the 

extent it was inconsistent with the intent to formulate a repair/renovation 
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plan for the pool. (CP 309, 871-97)6 Based on this ruling, ACBC was 

temporarily enjoined from imposing any assessment to decommission or 

demolish the pool, from failing to properly maintain the pool, and from 

acting inconsistent with the October 2012 motion. (CP 877-78) 

The Board attempted to comply with the temporary injunction and 

the stated plan and purpose of the October 2012 motion to prepare and 

place a ballot before club members that included vetted options for 

implementing necessary repairs to the pool and funding those repairs. (CP 

692) The pool was open for approximately six weeks in the summer of 

2014 after the necessary repairs, improvements, and permits were 

completed and obtained. (CP 692, 727) 

The Board's efforts to comply with the court's rulings were 

opposed by a vocal faction of "anti-pool" club members. (CP 692-93) 

The opponents insisted the Board had no authority to proceed with any 

repairs or maintenance because the Court's ruling was only "temporary". 

The "anti-pool" members also insisted any ballot placed before the 

members must include an option of decommissioning or doing nothing 

6 The December 30, 2013, Findings of Fact, Conclusions of Law & Order: I. Granting 
Temporary Injunction & 2. Denying Motion for Contempt is attached as Appendix C. 
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with the pool. Id. The Board was concerned the "anti-pool" positions 

violated the superior court's rulings. (CP 693) 

Decorum at Board meetings frequently deteriorated due to 

objections voiced by "anti-pool" members. (CP 693, 728) The Board 

believed any further action regarding the swimming pool, prior to the 

court's final ruling, would invite further litigation. (CP 693) 

While the lawsuit was pending, new Board members were elected. 

(CP 310) One of original plaintiffs, Dustin Frederick, was elected to the 

Board. (CP 310) Mr. Frederick then dismissed all of his claims in the 

complaint. (CP 310, 758-60, 780-82) Thereafter a settlement was reached 

and all Board members were dismissed as parties. (CP 310, 727, 765-67) 

Admiral's Cove Beach Club remained as the sole defendant in the lawsuit 

and Mr. Wilbur was the sole plaintiff. (CP 310) 

In September 2014, Wilbur moved for summary judgment seeking 

the declaratory relief asked for in the complaint and for a permanent 

injunction prohibiting the pool from being demolished. (CP 743-57) The 

Board responded to the summary judgment motion with a declaration from 

the Board President, Ed Delahanty, explaining that, due to the controversy 

regarding the pool and interpretation and understanding of the superior 

court's rulings, the Board chose not to take any official position on 

plaintiffs summary judgment motion. (CP 691-725, 726-30) The Board 
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simply asked the court to issue a final ruling clarifying the ACBC Board's 

duties and responsibilities regarding the pool to enable the Admiral's Cove 

Beach Club community to finally resolve the issues regarding the pool. 

(CP 693, 728-29) 

In November 2014, Susan Corliss, an ACBC member and property 

owner who is "anti-pool" moved to intervene. (CP 614-22) Her motion 

for intervention was granted. (CP 320-21) In January 2015, Wilbur filed 

an amended summary judgment motion.7 (CP 302-17) Corliss filed a 

cross-motion for summary judgment asking the court to implement the 

May 2013 vote to decommission the pool and to dissolve the temporary 

injunction. (266-77, CP 284-86) 

D. SUMMARY JUDGMENT ORDER AND DECLARATORY JUDGMENT. 

The superior court granted Wilbur's summary judgment motion in 

part, denied Corliss's summary judgment motion, dissolved its prior 

temporary injunction, and denied the request for a permanent injunction. 

(CP 18-19) 

The court entered a summary judgment granting declaratory relief. 

(CP 14-19) 

7 Plaintiff's amended summary judgment eliminated any arguments based on his standing 
as a property owner. (3/27/15 RP 86:20-25) The amended motion also clarified that 
declaratory relief about decommissioning the pool was tied to the current (i.e. 
unamended) Bylaws. (CP 305-06, 746) 
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1. The [ACBC] swimming pool and related 
facilities are among the athletic and recreational 
facilities contemplated under Article V of the 
Articles of Incorporation of ACBC which 
provides that the purpose of ACBC is "[t]o 
construct, install, maintain and/or own and 
operate athletic and recreational facilities of all 
types and kinds for the benefits of the 
members." 

2. ACBC and its Board of Directors must adhere to 
the requirements and directives set forth in the 
motion that was made and approved at the 
Defendant's annual membership meeting on 
October 27, 2012, unless said motion is properly 
repealed or amended to remove the duties of the 
Board of Directors and ACBC, which duties are 
presently embodied in this motion. That 
particular motion, as approved, does not contain 
language that could be construed to permit the 
demolition or decommissioning of the 
swimming pool or related facilities as an option 
for the membership's future consideration. 

3. The prior Board's action to present a ballot to 
the membership with the option to 
decommission the pool was contrary to the 
October 27, 2012, motion. It was therefore 
invalid and of no force and effect. 

4. The prior Board's action to authorize an 
assessment to demolish or decommission the 
ACBC swimming pool and related facilities is 
invalid and of no force and effect. 

5. The October 25, 2014, motion presented to the 
membership and characterized as the 
"Alternative Visions" motion does not 
supersede, repeal or replace the content or 
directive set forth in the October 27, 2012 
motion, which remains in effect. 
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6. In consideration of the applicable provisions of 
the Articles of Incorporation and Bylaws, the 
context in which they were promulgated, the 
circumstances surrounding their promulgation, 
and the other rules for their interpretation, the 
general power to dispose of property as set forth 
in the Articles of Incorporation and Bylaws 
govern ACBC, does not provide authority to the 
Board to dispose of the ACBC swimming pool 
and related facilities. 

7. Any vote on a motion or other action item 
submitted to the membership at a regular or 
special meeting of the membership that would 
result in the demolition or decommissioning of 
the ACBC swimming pool, would be invalid 
and of no effect unless the governing documents 
of ACBC were first properly amended or 
changed to allow such action. 

8. Under the governing documents as presently 
constituted, the members of the Board of 
Directors of ACBC have a legal duty and 
fiduciary obligation: 

a. to maintain, repair and operate 
the swimming pool and its 
related facilities in a reasonable 
manner and as may be required 
by local, state and federal law 
and the governing documents 
themselves; and 

b. to take affirmative action, 
consistent with the governing 
documents of Admiral's Cove 
Beach Club, to budget for and 
raise funds through properly 
authorized dues and assessments 
to carry out these duties. 
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(CP 16-18) 

9. The Board's duties in this regard include 
sufficient budgeting and funding decisions that 
will allow for the future and continued operation 
and maintenance of the swimming pool and 
related facilities. 

10. When making decisions about funding and 
budgeting, including dues and special 
assessments, the Board of Directors and the 
Members of Admiral's Cove Beach Club must 
adhere to the provisions of ACBC's Articles of 
Incorporation, Bylaws, and all local, state and 
federal law. 

In sum, the court concluded the pool is a recreational facility which 

the Board has a legal duty and fiduciary obligation to reasonably maintain, 

repair, and operate and to take action to carry out these duties (including 

budgeting allowing for continued operation and maintenance); the October 

2012 Motion only addressed repair and renovation options and any 

conduct by the Board which included options other than repair and 

renovations (i.e. decommissioning the pool) was improper (unless and 

until the Bylaws were amended to permit such conduct); the "Alternative 

Visions" motion does not replace the October 2012 Motion; and the 

general power to dispose of property in the Articles of Incorporation and 

Bylaws does not authorize the Board to decommission the pool. (CP 16-

18) 
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The superior court rejected the argument that all ACBC members 

were necessary parties (i.e. required to join the lawsuit), concluding that 

declaratory relief could be granted without joining all ACBC members 

because Corliss represented those members who opposed the lawsuit. 

(3/27 /15 RP 85-86: 1-8) 

Corliss filed this appeal. (CP 1-2) 

She spends the vast majority of her brief addressing the condition 

of the pool, the need for extensive repairs, casting aspersions on various 

Board members and the voting history relating to the pool, devoting less 

than four pages of her 23-page brief to her legal argument. In her legal 

argument, she contends without citation to any legal authority that because 

not all ACBC members were parties to the litigation, the final declaratory 

ruling should not stand. She also argues, again with no citation to any 

legal authority, that the vote to decommission the pool was valid because 

it was the only reasonable option. Finally, and again with no legal 

authority, she argues that the trial court erroneously concluded that the 

governing documents compel the perpetual operation of the pool. None of 

these arguments have merit and the superior court's decision should be 

affirmed. 
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IV. ARGUMENT 

A. STANDARD OF REVIEW. 

An appellate court reviews a summary judgment order in a 

declaratory judgment action de novo. McNabb v. Department of 

Corrections, 163 Wn.2d 393, 397, 180 P.3d 1257 (2008). "Facts and 

reasonable inferences are considered in the light most favorable to the 

non-moving party." McNabb, 163 Wn.2d at 397, citing, Coopernoll v. 

Reed, 155 Wn.2d 290, 296, 119 P .2d 318 (2005). Questions of law are 

reviewed de novo. Id 

B. THE SUPERIOR COURT CORRECTLY CONCLUDED THE POOL Is A 

RECREATIONAL FACILITY WHICH CANNOT BE DISPOSED OF OR 

DECOMMISSIONED WITHOUT AN AMENDMENT TO THE BYLAWS. 

The superior court carefully reviewed ACBC's governing 

documents and properly concluded the pool was an athletic and 

recreational facility that must be maintained and operated. Both the 

Articles of Incorporation and the Bylaws make maintaining and operating 

athletic and recreational facilities a fundamental function of ACBC. (CP 

698, 703) Articles of Incorporation are contracts and govern the rights of 

the parties. Davenport v. Elliott Bay Plywood Machines Co., 30 Wn. App. 

152, 154, 632 P.2d 76 (1981), rev. denied, 96 Wn.2d 1025 (1982). 

Likewise, Washington courts apply contract law to interpret Bylaws. Save 
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Columbia CU Committee v. Columbia Community Credit Union, 134 Wn. 

App. 175, 181, 139 P.3d 386 (2006). 

When interpreting a contract, a court looks to the parties' intent. 

Berg v. Hudesman, 115 Wn.2d 657, 669, 801 P.2d 222 (1990). Contracts 

are viewed as a whole. Weyerhaeuser Co. v. Commercial Union Ins. Co., 

142 Wn.2d 654, 669-70, 15 P.3d 115 (2000). Words are given their 

ordinary, usual, and popular meaning unless the entire agreement clearly 

shows a contrary intent. Hearst Commc 'ns, Inc. v. Seattle Times Co., 154 

Wn.2d 493, 504, 115 P.3d 262 (2005). Applying these rules of 

interpretation to the Articles and Bylaws, the court correctly concluded the 

pool was an athletic and recreational facility that must be maintained and 

operated. 

Article V of the Articles of Incorporation states the purpose of 

ACBC is "[t]o construct, install, maintain and/or own and operate athletic 

and recreational facilities of all types and kinds for the benefit of the 

members." (CP 698) The Bylaws state the object of ACBC is to: (a) 

provide and operate recreational facilities for the members' benefit, and 

(b) procure, maintain, operate, and protect the members' recreational 

concerns. (CP 703, 1221) In furtherance of these objectives, the Bylaws 

established two standing committees for the pool: (1) Pool - Operations 

and Safety and (2) Pool Maintenance and Improvement. (CP 713, 1231) 
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Construing the plain language of the Articles and Bylaws and considering 

the entire document, the superior court properly ruled the pool was an 

athletic and recreational facility that must be maintained and operated 

under the existing Bylaws. 

Corliss contends the pool is not essential to ACBC because neither 

the Articles nor the Restrictive Covenants mention the word pool. (App. 

Br. at 5-6) Corliss ignores the fact that the Articles and Bylaws are 

correlated documents and that must be considered together. Rodruck v. 

Sand Point Maintenance Commission, 48 Wn.2d 565, 577, 295 P.2d 714 

(1956). The Articles specify that maintaining and operating athletic and 

recreational facilities is a purpose of ACBC. And the Bylaws expressly 

refer to the pool multiple times. (CP 713) The Pool Operations and 

Safety Committee sets policies for the pool operation and establishes and 

enforces safety rules. The Pool Maintenance and Improvement Committee 

is responsible for maintaining the pool, the operating machinery, the 

building housing the pool equipment, the office and fence enclosing the 

pool complex, and the pool supplies. Id. A separate committee-the 

Grounds and Building Committee-is to coordinate with the Pool 

Maintenance and Improvement Committee. Id. Corliss argues the 

Bylaws' references to the pool are "operational" only. (App. Br. at 5-6) 

Whether or not the Bylaws' references to the pool are operational or 
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something else, the plain language of the Bylaws when construed with the 

Articles (as they must be) show a clear intent to maintain, operate, and 

even improve the pool as necessary. 

Corliss argues disposing of the pool is permitted because the 

Articles give ACBC the right to "sell, convey, mortgage, pledge, lease, 

exchange, transfer and otherwise dispose of all or any part of the property 

and assets." (App. Br. at 6, 11, 21) (CP 698) Corliss's position disregards 

the essential rules of contract interpretation. Contracts are construed as a 

whole to determine the parties' intent. Weyerhaeuser Co. v. Commercial 

Union Ins. Co., 142 Wn.2d at 669-70; Berg v. Hudesman, 115 Wn.2d at 

669. Her interpretation is limited to one phrase of the Articles. As the 

superior court concluded, the power to convey and dispose property is a 

general power, not a power that can be exercised under any circumstance. 

(3/27/15 RP 97) 

The entire Articles of Incorporation, including the Bylaws, show 

the intent to maintain, operate, and improve a pool. Moreover, the 

superior court noted, the general power to dispose of property in the 

Articles of Incorporation and Bylaws, does not authorize the Board to 

decommission the pool. The court noted that in accordance with the 

purposes of ACBC, the developer of the Admiral's Cove subdivision 

constructed a pool. (3/27 /15 RP 80) The pool was conveyed to the ACBC 
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in December 1969. Id. The Bylaws presuppose the existence of the pool. 

(3/27 /15 RP 97) The Bylaws reference the pool in Article III, Section 6; 

Article X, Sections 3 and 4; and Article XII, Sections 2, 3, 4, and 5. (CP 

704, 711, 713-14) 

The Bylaws list the Board's duties. Those duties include to "cause 

the properties and facilities owned by the Club to be maintained and 

operated" 'and "adopt rules and regulations for use, operation, and care of 

Club facilities." (Article VIII, Sections 2 and 4) (CP 708) The Bylaws 

expressly create and authorize a (1) Pool Operations and Safety 

Committee and (2) a Pool Maintenance and Improvement Committee. 

(Article XII, Sections 2 and 3). (CP 713) 

The pool and related facilities are an integral part of ACBC. 

(3/27/RP 101) The Articles, although they do not mention the pool, 

contemplate the construction of and ongoing maintenance of the pool. 

(3/27 /15 RP 99) The pool was constructed in 1969 the same year ACBC 

was established. (3/27115 RP 100) The pool was also conveyed to ACBC 

in 1969. Id. The ACBC governing documents, the context in which the 

governing documents were promulgated, the circumstances surrounding 

the promulgation, and the rules of contract interpretation establish that the 

Board's general power to dispose of property does not provide authority to 
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the Board to dispose of the pool. (3/27 /15 RP 100) The superior court's 

judgment should be affirmed. 

C. THE SUPERIOR COURT CORRECTLY CONCLUDED THE MAY 2013 
BALLOT VIOLATED THE MEMBERSHIP'S OCTOBER 2012 
MOTION. 

Corliss argues the May 2013 vote to decommission the pool was 

democratic and valid and should be implemented. (App. Br. at 15-17, 20-

21) She asserts the October 2012 Motion directed the committees to 

evaluate the repairs, work with the Board on alternatives, and develop a 

ballot for available options. (App. Br. at 15) She argues the committees 

presented the only two realistic options: repairing the pool or 

decommissioning the pool. (App. Br. at 16) Her arguments ignore the 

plain language of the October 2012 Motion-which only addressed repairs 

and renovations to the pool, not decommissioning it. 

The "overall objective" of the motion was to have the "pool open 

as soon as a funding and construction schedule allow." (CP 724) The 

October 2012 Motion .directed the committees to "identify and evaluate 

various options related to the pool's future" and listed various options, all 

of which relate to making the pool operational. The committees were to 

identify repairs, recommend best cost and timing, identify a contractor for 

bids, and implement a schedule for ADA compliance. (CP 724) None of 

these options refer to demolishing or decommissioning the pool. The fact 
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that decommissioning the pool was a less expensive option or that certain 

ACBC members do not use the pool and have no interest in the pool's 

future has no bearing here. The committees were required to conduct their 

work consistent with the October 2012 Motion-repairing, not 

decommissioning, the pool. And because the results would lead to an 

assessment which must be voted on by ACBC membership, the Board was 

required to present a ballot. A ballot choice of decommissioning the pool 

did not comply with the October 2012 motion. The May 2013 ballot was 

not consistent with Board's obligation to follow the Bylaws and 

membership motion and to act in good faith in the best interests of ACBC. 

RCW 24.03.127 (board director has duty of good faith). The superior 

court properly declared the May 2013 vote invalid. 

D. THE SUPERIOR COURT CORRECTLY CONCLUDED THE OCTOBER 

2014 "ALTERNATIVE VISIONS" MOTION DID NOT SUPERSEDE 

THE MEMBERSHIP'S OCTOBER 2012 MOTION. 

Corliss portrays the October 2014 annual meeting "Alternate 

Visions" motion as furthering the future use of the "underutilized 

property" where the pool is located. (App. Br. at 18) She implies the 

"Alternate Visions" motion is consistent with the October 2012 Motion. 

Corliss is wrong. Corliss ignores the fact that as of October 2014, the 

December 2013 temporary injunction was still in full force and effect and 

that ACBC was temporarily enjoined from imposing any assessment to 
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decommission or demolish the pool, from failing to properly maintain the 

pool, and from acting in any way that was inconsistent with the October 

2012 Motion. (CP 877-78) The "Alternate Visions" motion violated the 

temporary injunction because it was a motion at a membership meeting 

which proposed action "the purpose of which [was] to obtain funding for 

or approval of [] action resulting in the removal or decommissioning" of 

the pool. (CP 878-79, Paragraph E,4.4 of December 2013 temporary 

injunction) 

The "Alternative Visions" motion was also inconsistent with the 

October 2012 Motion. The purpose of the October 2012 Motion was to 

get the pool operational as soon as possible. (CP 724) The October 2012 

Motion stated "the overall objective of having the pool open as soon as a 

funding and construction schedule allow." (CP 724) The entire objective 

of the "Alternative Visions" motion was directly the opposite: to use the 

pool property for another purpose. The "Alternative Visions" motion 

could not, and did not, override the October 2012 Motion. The superior 

court's judgment should be affirmed. 

E. THE SUPERIOR COURT CORRECTLY CONCLUDED DECLARATORY 

RELIEF COULD BE GRANTED WITHOUT JOINING ALL ACBC 

MEMBERS. 

Corliss erroneously contends the superior court's judgment is 

improper because it imposes obligations on all ACBC members and not all 
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members were parties to the lawsuit. (App. Br. at 19-20) She cites RCW 

7 .24.110 which provides in part: 

When declaratory relief is sought, all persons shall be made 
parties who have or claim any interest which would be 
affected by the declaration, and no declaration shall 
prejudice the rights of persons not parties to the proceeding. 

RCW 7.24.110 has not been interpreted as broadly as Corliss 

urges. The statute does not require that every single person affected by 

declaratory relief be added as a party to the lawsuit. A necessary party is a 

person whose interests would be impeded by the declaratory relief. If the 

person's interest is already represented in the lawsuit, the person is not a 

necessary party. Williams v. Poulsbo Rural Tel. Ass'n, 87 Wn. 2d 636, 

644, 555 P.2d 1173 (1976) (quoting State ex rel. Continental Cas. Co. v. 

Superior Court, 33 Wn.2d 839, 842, 207 P.2d 707 (1949)), overruled on 

other grounds, Chemical Bank v. Washington Pub. Power Supply Sys., 

102 Wn. App. 874, 888 n.4, 691 P.2d 524 (1984)); Town of Ruston v. City 

of Tacoma, 90 Wn. App. 75, 82, 951 P.2d 805, rev. denied, 136 Wn.2d 

1003 (1998). 

The case of Town of Ruston v. City of Tacoma, 90 Wn. App. 75, 

951 P.2d 805, rev. denied, 136 Wn.2d 1003 (1998), provides guidance. 

Town of Ruston involved a declaratory judgment action between a town 

(Ruston) and a city (Tacoma) to resolve a boundary dispute. Tacoma 
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argued that the current lessees and all residents of Tacoma and Ruston 

were necessary parties because each had a vested interest in the outcome 

of the proceedings. Tacoma contended that because Ruston failed to join 

all necessary parties, the court had no jurisdiction. 

The Court of Appeals rejected Tacoma's argument. The Court 

held the lessees and the town and city residents were not necessary parties. 

The interests of each municipality were already represented. A complete 

determination of the dispute could be made without the residents. The 

Court stated: "If a complete determination can be had without the 

presence of other parties, then the right to bring them in is addressed to the 

sound discretion of the court." 90 Wn. App. at 82, quoting Williams v. 

Poulsbo Rural Tel. Ass'n, 87 Wn. 2d 636, 644, 555 P.2d 1173 (1976) 

(quoting State ex rel. Continental Cas. Co. v. Superior Court, 33 Wn.2d 

839, 842, 207 P.2d 707 (1949)), overruled on other grounds, Chemical 

Bank v. Washington Pub. Power Supply Sys., 102 Wn. App. 874, 888 n.4, 

691 P.2d 524 (1984)). 

Similarly each and every member of ACBC was not required to be 

a party to the lawsuit. The interests of each member--whether "pro-pool" 

or "anti-pool"-were adequately represented by Wilbur and Corliss. 

Whereas here, the presence of other parties was not necessary for a 

complete determination, the superior court has discretion. Town of Ruston 
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v. City of Tacoma, 90 Wn. App. at 82. The court properly exercised its 

discretion in concluding that each and every ACBC member was not a 

necessary party. (3/27/15 RP 85:4-86:8) 

F. THE SUPERIOR COURT PROPERLY CONCLUDED WILBUR HAD 
STANDING TO OBTAIN DECLARATORY RELIEF. 

Corliss has not specifically challenged whether Mr. Wilbur had 

standing to obtain declaratory relief. Nor has she provided legal argument 

or legal authority about his standing. Therefore, this Court should reject 

any standing argument. Darkenwald v. State Emp 't Sec. Dep 't, 183 

Wn.2d 237, 248-49, 350 P.3d 647 (2015). 

Corliss is critical of Wilbur's assertion he had a property right. 

(App. Br. at 11, 22) Wilbur's amended summary judgment did not assert 

a property interest. (CP 302-17) The superior court correctly ruled the 

governing documents (i.e. Articles of Incorporation and Bylaws) are 

contracts which can be enforced by members. (3/27/2015 RP 87:18-

89: 17) This Court should reject any challenge to Mr. Wilbur's standing to 

assert declaratory relief. 

V. CONCLUSION 

The Board asks this Court to affirm Judge Hancock's decision. 

The summary judgment order and declaratory relief determined the action. 

Judge Hancock's ruling correctly interpreted the ACBC's governing 
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documents. Judge Hancock's ruling is consistent with Washington law 

and the facts and circumstances of this case. 

Dated this j 0'11"- day of March, 2016. 

068514.081211/611027.docx 

REEDMcCLURE L 
By ~$dq(<----

Chr1stopher Nye WSBA #29690 
Marilee C. Erickson WSBA #16144 
Attorneys for Respondent ACBC 
Board 
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ADMIRALS COVE BEACH CLUB INC 

STATE of 'WASHING'ION SECRE'D\RY of STATE 

I, Ralph Munro, Secretary of State of the State of Washingto11 and custodian of its seal, 
hereby issue this 

CERTIFICATE OF AMENDMENT 
to 

ADMIRAL'S COVE BEACH CLUB 

a Washington Non Profi"t corporation: Articles of Amendment were 

filed for record in this office on the date. indicated below. 

·Amending Article V, Section 8 

Corporation Number: 2-198.255-8 Date: March 30, 1987 
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Given under my hand and the seal of the State 
of Washington, at Olympia, the State Capitol. 

Ralph Munro, Secretary of State 
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ARTICLES OF AMENDMENT 

OF 

ADMlRAL'S COVE BEACH CLUB 

FJLED 

MAR SO 1987 
tf:CRETARY OF STATE 
~"-= ,. . . '!': ...... 1'1 

Admiral's Cove Beach Club, a non-profit 
corpocation organized under the laws of Washington comes for 
the purpose of amending its Articles of Incorporation, and 
in pursuance thereof, does hereby deliver in duplicate to 
tne Seccetary of State of the State oE Washington, the 
i.ollowing Articles of Ame1)Cl•o<:~nt, .;iud tlot:•s stat.e as follows: 

ARTICLE l 

The name of the corporation is Admiral's Cove 
B€i;lch Club. 

i\RTICLl!i II 

ARTICLE v, Section 8 of the existinq Articles of 
rncorporation shall be amended to read as follows: 

To levv sssessment$;; and to enforce collection of 
th~ snine, against owners of prcperty in the Admiral's Cove 
dev,~l opment and/or. membet's of. this club on a pro xata basis 
i:oc t'.t1..1 maintend.nce and tl!)k~ep of i:his corpocation•s 
pt~p~ctyi provided, however, that owners of no-perc lots 
which Nre duly registe~ed wich the Island·C6unty Assessor 
~nd t~areby granted a fifty CSOt> percent tax exe~ption 
:lhal l be subject to .:.i f.i fty {50%} ·percent reduction on 
current dues and assess~ents • 

. ~RTICLE: 1 !l ------... ··--·--
'the amendment of the Art.icles of Incorporation of 

Admiral's Cove Beach Club set forth above ·was adopted at the 
.. rnnual membership me-ati•.1g, at .which a CJUO"Cllm was present / on 
October 25, 1986, by an affirmative •:ote of more than two­
thirds (2/3) of the votes which members present: at that 
meeting or tepresented by proxy ~ere entitled to cast. 

~DMITIAL'S COVE BEACH CLUB 

By:_M-01-L~· 
.J N. B~owo 
Pr~sident · ' 

.,{}.·l#G#t-A L 
f I . : : ..... - : . 
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.2\.RTICLES OF INCOHPORATIOH 

o~ 

ADMIRJl..L t S COVE Bl:"".ACII CLUB 

h\ rP IP !fil GJ W lE rm 
l.AJAS TO FORi'·.i AND FIL!:Dill; 

JU~J 2 - 1t:6~ 

A. LUDLOW KRAMER 

y..i-.et·: ~.LL l·IBI-i UY THESE PRESEi·l'l'S: That the undersigned, each 

of whom is a citizen of the United States of ;.r::.erica and a resident 

of the State· of Washington,: have acsociateC:. thar;;e:elves together for 

the purvose of fonrd.ns- a r"on-profit, non-stock corporation under 

the provisions of Ci;.ai;t<:.r 24.04 of the :i:"'.evisee Code of t·rashington; 

and in pursuance tht:rec•f do hereby sign anel ackr,owledge the following 

~ticles of Incorporation in triplicate ori~inals and stated as 

follows: 

The 11ante ·of this cor1~oration shall be~ 

Ai:tTICLB II. 

'I-he principal place of business of this corporation shall !.:-c: 

2230 - ld'::.~lti1 j;.venue, Seattle, Washington/98121. 

The. name of th~ xegistered agent of this corporation is a.nu 

shall .be: ROBERT c. iJl;~·~acH, whose address is: 2230 - Eighth 2·-'-·..-?nue, 

Seattle, Washington/9Cl21. 

AR'l'ICLE III. 

'r'he Ciuration of ths corporate existence shall j:,e p€:ri~c.:tual. 

!.RTJ:CLE l:V. 

The number of vir~ctors of this corForation who shall manage 

its affairs shall be net less than five (5) • 

1. 
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ARTICLE V. 

The purposes, objects and powers proposed to be transacted, 

promoted, executed and carried on by the corporation are as follows: 
I 

1. To construct, install, maintain and/or own. and operate 

athletic and recreational facilities of all types and kinds for the 

benefit of the members. 

2. '.i'o maintain entryways, par~·:s and all lillld set aside for 

co11ilnunity development purposes and PJ'.Omote friendly relations and 

social intercourse ai1~ng the owners and purchasers of properties in 

the Admiral 1 s Cove development on ~~~idbey Island in the State of 

Washington. 

3. To do an~l and all such acts and things as may be provided 

in the By-laws and in the manner herein provided for the administration, 

advancement and protection of said ADMIR:=U.'S co~ residentialdistrict. 

4. To purchase, take, receive, 1eas.e,_ take by sift,. devise or 

bequest, or otherwise acquire, mm, hold, improve, use and otherwise 

deal ·in and with real or personal property or any interest therein 

wherever situated. 

5. To sell, convey, mortqaqe, p1ecge, :Lease, exchange, trans-

fer and otherwise dispose of all or any part of the property and assets. 

6. 'I·o lend money to its employees other than its officers and 

directors. 

7. To purchase, take, receive, subscribe for or otllerwise 

ac~uire, own, hold, \•ote, u!3e, en:ploy, S\J:ll, r1•ortqaqe, lend, pledge or 

otherwise dispose of and ott£erwise use and deal in and with shares or 

other interests in or obligations of other Cion~estic or foreign 'Corpora-

tions, whether f-or profit or not for profit, associations, partnerships 

... 2 • 
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of individuals or direct or indirect obligations of the United states 

or of any other government, state, territory, governmental district 

or municipality, or of any instrumentality thereof. 

8. To levy assessments against owners of property in the 

Admiral's Cove development and/or members of this Club on a pro rata 

basis for the maintenance an~ upkeep of this·corporation's properties 

and enforce collectfon of the same. 

9. Such other powers as are authorized by the laws of the 

State.of Washington. 

ARTICLE VI. 

The corporation shall have no capital stock. Membership in 

the corporation shall not be tranef erable and shall be only for the 

life of each member or until his m~ership shall.be otherwise 

terminated according to the corporation's By-laws which shall prescribe 

both the conditions of membership and the causes and conditions of 

terminating membership in t&~is Club. · 

ARTICLE VIJ:. 

The purpose for which this corporation is created and/or these 

Articles of Incorporation may be altered, modified, enlarged or diminish~d 

by the vote of two-thirds (2/3rds).of a1l of the members at a meeting 

duly called for such purpose, notice of which mee.tinq shall be qiven in 

the man..~er provided by law for the giving of notice for the meetings of 

) members. 

·~' 

ARTICLE VIII. 

The By-laws of the corporation may be amended in the manner 

provided in such.By-laws for such amen..anent. 

ARTICLE IX. 

The names and post off ice addresses of the Directors who shall 

3. ·~.:.:-: 
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first manage the affair~ of the corporation until the first Satur~ 

day in August , 1969, are as follows: 

ROBERT C. DETRICH 

ELLA JAME DETRICH 

CRAIG A. HJ. .. RMOl'i 

LILA W. HARMON 

HULBERT S. MURRAY 

2230 - 8th Avenue, Seattle, Wash./98121 

5516 N.E. l~Oth, Seattle, Wash. 

2230 - 8th Avenue, Seattle, Wash./98121 

8925 Inverness Dr., N.E., Seattle, Wash. 

1500 Northern Life Tower, Seattle, Wn./98101. 

ARTICLE X. 

The name and post.office address of each of the incorporators 

of tbe corporation are as follows: 

:ROBERT C. DE'l'RICH 

ELLI. JANE Dm'?.U:CH 

CRAIG A. HARMON 

LILA W. HARMON 

nULaERT S. MURRAY 

IN WITNES§ 
if!:. 

hands this ;!Y -day of 

STATE OF WASHINGTON 

COUN'l'Y OF KING 

) 
) 
) 

ss. 

2230 - Bth Avenue, Seattle, Wash./98121 

5516 N.B. lSOth, Seattle, Wash. 

2230 -·8th Avenue, Seattle, Wash./98121 

8925 Inverness Or., N.E., Seattle, Wash. 

1500 Northern Life Tower, Seattle, Wn./98101 

· Lila w. Barmon 

!ld--LG:LM.,. ~~ 
Hulbert s. Murray" p 

on this .:!P;L day of · .. :;~ :: ~··· , 1969, before me, the under-
siqned Notary Pub1ic in and for·:.the State of Washington, duly commissicned 

·and sworn, personally appeared ·f;,OBERT C. DETRICH, ELLA JANE D:E.TRICI-1, 



·-· 

-· 

) 

CRAIG A.. P..ARMOM, LILA W. HAP.MON and HULBERT S. MURRAY, to me known 
to be the individuals described in and.who executed the foregoing 
instrument, and acknowledged the said instrument to be their free 
and voluntary act and deed for the uses and purposes therein mentioned. 

WITNESS my hand and official seal hereto affixed on the date in 
this certificate above written. 

UOTARY PUBLIC in and for 
of Washington, resiaing at 

s. 
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ADMIRAL'S COVE BEACH CLUB, INC 

BYLAWS POBox3661 

Coupeville, WA 98239-0366 

ARTICLE I- NAME 

Sec. I-NAME of this club shall be the Admiral's Cove Beach Club1 hercinaftet referred to as the club. 

ARTICLE ll ·OBJECT 

. SEC. 1- OBJECT-The object of the Club shall be to: 

a. Provide and openite recreational facilities for the benefit of the members. 
b. Proc::on; maintain. operate, and protect the recreational (and assochtted safety) concerns of the 

members of the community of Admiratts Cove, subject to the approval of the members of the Club. 

ARTICLE W -MEMBERS.WP 

Sedion 1-CL.AS~S OF MEMBERS 

Membership in the Club shall be of two Classes. 

a. Active 
b. Associate 

Seetion 2-ACl'IVE MEMBERS 

Active Members shall be owners of property in Admiral's Cove Development, Division 1 thr01lgh 7. 

Section 3 MASSOCIATE MEMBERs 

A~ members shall be persDJJs who are, on an annual basis, accepted upon ~ch terms, both as to 
dues and assessments, as the lkwd of Directors shall determine. Associate members cannot exceed 2SO in 
number. Associate members do not own property in Admiral'~ Cove Development. 

Sedion 4 - GOOD STAND.ING 

A mem&er·shaU be in good standing if all cur.rent and back dues and/or assessments are paid, including a 
J>ll)'Dleot plan ap,Proved by the Board whe~ payments have been road~.or are being as agreed. A member 
in g!J(ld standing during the previous year shall be considen:d in good Standing in ~e cum:nt yearl.Dltil 
such mne as the current dues. ancVor assessments are assigned and due. I>Ues· and/or ~ts shall 
DOIIIJallY be due thirty (30) days after mailing. ~ .; . . . . 

Section S-ADDRESSFS FOR NOTJFICATION 

BXHIB;rT A TO COMPLAINT 

APPENDIX B 



ACBCBYLAWS 
Every Active Member shall furnish the Clu.b with an address to which notices of meetings. and all othea:' 
matters, may be served or mailed to the member. 

Section 6, ENTITLEMENT TO CLUB PRIVILEGES 

Prhtlleges of the Club, and the property thereof: shall be.available to all Active and Associate Membe:ts in 
good standing and their families, including parents .. gr.mdparents, children and gnmdclilldren, and their 
spouses/partners, subject to the niles and .regulations adop~ by 1he Board of Directors. 

Other relatives than those identified in tbb section, and house guests, shall be considered 'guests', and 
may also receive the Oub privileges when accqmp~ed by an Active or Assoclate Member in good 
standing; provided that an guests shall be required to pay a daily fee, as detennined by the Board of 
Direc;tors, for tbe use of the swimming pool N<> member who is delinquent in his dues or land owner or 
resident of Admiral•s Cove who is eligible fot, but has declined to pay for membership in or the privileges 
of the Club; may use the Club :facilities as the 'guest' of a member ln good standing. 

Section 7 -TERMlNATIONBY SALE OR TRANSFER OF PROPERTY 

Active Membership shall be appurtenant to the lot or lots owned or beins purchased by the memb!Q. 
Upon the transfer of membership or making of a con1ract for tho we of any Jot, the membership 
appurtenant thereon shall be deemed to be transferred to the OOnttaet purchaser or gra'otee. No 
membership may be conveyed or transferred Jn any other wtty. In the event of the death of a member, his 
membership shall pass in lhc same manner and to the same persons as docs the .real property itselL No 
compensation $hall be paid by 1he Club upon any transft'I:' of mlimlbership and no member whose 
membership is transferred shall be eutided to share or participate Jn any of the property or assets of ~e · 
Club. 

ARTICLE W - MEMBEBSHIP MEETINGS 

Sed:ion 1-: REGULAR MEETINGS 

Meetings of the members shall be bold at lea once a year at such a place or place.s as shall be designated 
by the Board of Directors. Unless otherwise ordered by the Boatd ofDirectors, the regular Annual 
Meeting of the members shall be beJd on the fourth.Saturday bl October of each year, unless such date 
filJJs on a legaJ hoJiday, in whieh ~the &aid meeting shall be held on the next succeeding Saturday 
which is not a legal holiday. 

Section l-SP:ECIAL MEETINGS 

Special meetings of the membershlp may be called by the President, Board of Directors, or by a request in 
writing of not less than one-twentieth (l/20tb} of all membe.rs entitled to vote. The pUlJ>Ose oftbe meeting 
shall be stated in the call. 

Section 3-ADJOURNMENTS 



ACBCBYLAWS 
If there is not a quorum (Article V, S~ 2) present at any duly called membership me.etiug, an 
adjournment. or adjournments, may bo taken without notioe being giveJ4 but any meeting at which 
directors are to be elected sbaU be continued ftom month to month until such diredors have been elected 
(Article l V. Sec 3). 

Section 4-NOTIFICATION TO MEMBERS 

The Boan:I of Directoxs shall cause written notice as to the time, place "1'ld purpose of all meetings to be 
given all members entitled to vote at such meetings by depositing same in 1he United States Mail at least 
fifteen (15) days prior to tho day named for the ineeting, except when a mail, first class postage prepaid, 
ballQt is invol11ed, in which case the notice shall be sent not more thau fifty (50) days prior to the date of 
the meeting. (Revised Olde ofWashington·(RCW) 24.03.009 and.24.03.0850) The notiee, per RCW 
24.03.009 and 24.03.085, may be sent by dectronlc wail (em.ail) and may be used m lieu of mail for those 
that request the email distn'bution of notices, excluding maU-in\ ballots per .Article v. Section 4. 
Notification of 1he Bmlual meeting shall include a copy of the p(Oposed budget for the following year, a 
treasurer,s report showing actual and anticipated expenditures and cash on hand for the cwtent year, an 
alphabetical list of candidates for election to the Board of D.irectors together with the cauwdates• 
statement of theh' qualifications, as certified by the Chair of the Nominating Committee, and a mail-in 
ballot(s). 

ARTICLE V - VOTING -QUORUM FOR MEMBERSHIP MEETINGS 

Section 1-ELIGIBJLITY 

Bvecy Activo Meinbe.r of Record in good standing shall bttve the right at every member's meeting and • 
every mail balloting to one (1) v~ regru:dJess.of the number oflots owne,d, and no JJ].OI'e than one (I) 
vote shall be cast per lot,. regardless of the Jlt)Jl)ber of owners thereof. 

Seetiou 2-QUORUM 

A meinber's meeting, duly called. can be organimd for the bWlsaction ofbuslne:;s whenever a quoi:wn is 
present. The presence,. in person or by an absentee ballot, often pm;ent (10%) of the members having 
~ting powers, shall constitute a quorum for the purpose of: 

a. Election of~ 
b. Action on proposed chmges to, or revisions of these Bylaws. 
c:.. Action on proposed special assessments. 
d. A1TJ other business whk:h has been submitted to the membeiship by mall-in ballot. New business, 

requiring a membelship vole, mJJ.Y not be1raosacted unless at Jeastteo. percent (10%) of the members 
havlug voting powers are physically present 

. 
Except as otherwise providc:d in the Articles ofin<:Olpomtion or in these Bylaws s~cally with rogatd t.o 1he 
eleotion ofDircctors as set :foJ1b iP Articl• VJ, all mattmi ~acted upon by~ ballot shall requite a 
~orlty Vl)te of those members voting. 

+o 

~ b)'Manbers0ctobar25.2012 
.MdmJ•s C-Beadl Clllll 

l'lac:Jon• 
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ACBCBYLAWS 

Section 3-TALLYING OF ABSENIEE MAIL-JN BALLOTS 

Absentee ballots shall be tallied after receipt of the mail delivery on the day preceding the membership 
meeting for which tbe ballots relate. No ballots shall be accepted after the tallying has begun. 

Section 4 - BUSJNF.SS BY MAIL BALLOT 

The ft>JlowJog must be oonduoted by mail-in ballot: 

a. Electiou of'DirectoI$. 
b. Aotion on proposed changes tO, or revision of these Bylaws. 
c. Action on proposed special assessments. 

Ballots shall not bo submiUed by email. All other business oftbe club requiring membership approval 
may be conducted by DlBil-in ballot without a membetship meedng UDless otherwise prohibited by the.By· 
laws. 

ARTICLE VI - BOARD OF DIRECTORS-ELECTION -TERM OF omCE 

Secticm 1-NUMBER 

The aft3hs of the Club shall be managed by a Board not to exceed seven (1) Directots, mbjed to 
alteration in number 1i'om time to tfm.e by atnendmeots to these Bylaws. provided howevez. that the 
number ofDirectOrs shall n~er be reduced to Jess than five (S) as required by the Articles of 
Incoiporation. 

Section 2-TERM OF OFFJO: 

Directots shall be elected for a term of two (2) years con1inuing until their successors are elected and duly 
qualified with four (4) being elected in tlie odd numbered years and three (3) in the even nwnbered years. 

Section 3-ELECl'ION 

Election of Directors shall be conducted at tho regular Annual Meeting by absentee ballot of all eligible 
votm. Members sbaD be elected totbe Board of Direotors by plmaliqr vote, the candidate or candidates 
receiving the largest number of votes being elected. Cumulative voting is not permitted. In the event of a 
tio RqUidng addltlonal voting to dl!lla.m>iua which ~dim= will be elected, it will be broken by seem 
ballot of the meG'lbers present and voting in :Person at the meedng at whJch such Directots are being 
elec1ed whether or not a quorum Is physically prese.at at die meeting. 

Section 4 -RE-ELEcrION 

No jncwnbent Dircotor shall serve more than :savonty two (72) consecutive months. No Dilector ttr 
elected 1Uldcrthis provision,, or who has been ~oved .from office in accordance with the provisions of 
~ectioo 6 of this Article, shall again be eligi"ble to run for election to or be appointed to tbe Board until he 
bas been off the J3oanl for at least twenty four (24) mon1hs. 
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Section 5-VACANCIES 

Vacancies occurring on the Board of Dir~ for any mlSOD includjng resignatioflt death, by removal 
:from office, or sale or transfer of property to which voting ~embership in the Club Is appurtenant, shall 
be filled by appointment by a majority vote of the remaining directors. Directors so appointed shall hold 
office Ul)til the expiration of the original tenn of the position. 

Section 6-REMOV AL 

REMOVAL OR RBSIGNA TION -Any Director may resign at any time by giving written notice to the 
Board, the &esident or the Secretary. Such resignation shall take effect upon receipt of such notice or at a 
later ti.Ole specified therein. Any Dlremor may be removed without cause ftom the Board of Directors by a 
two-tbitds majority_ vote of the remaining Directors; _provided however, that the wr.ittcn notice of such 
proposed removal shall be given by mail, co'mier, or any electronic transmissions_ to all Directors 
including the direetor sought to be removed not less than te.n (10) days prior to the meeting at which such 
proposal is to be voted upon. 

AATICLE Vll -BOARD OF DIRECTORS- MEETINGS 

Section 1-LOCATION-MEMBERS MAV A'lTENJ> 

The meeti.n8$ of the BolU'd ofDirec::tors shaJI be held at suah such places the majority of the Directors ma.y 
appoint Any ~ctive Member in good standing shall have tho right t.o attend any and all meetings of the 
Board of Directors. To the ex;tent possible, members at large sbllll be notified by newsletter of the n0l1Jl81 
dates, timeS, sod places of Board Meetings. 

Section 2-REGVLARMEETINGS 

Unless o1herwise o.nfeml by the Board of Directors. a regular meeting of said Boanl shall be held 
~ually immediately after adjow:mnentof each Annual Meetlng of the members at 1he place where such 
Annual Meeting is held. No prior notice of the regular m~g of the Board ofDixectors shall be required. 

Section 3-SPEOAL MEETINGS 

SpeciqJ meetings of the Board ofD.irectQrs may be oalled aranythne by Ule Presidtmt or by a majority of 
the Directors. 

Section4-NOTJFICA110NS 

The President or Secmacy 5halJ give each Director notice personally. vedlally. by mail, by electronio 
transmissions if requ~ or by telephone. of all regular and spi=c\al meetings at least five (5) days prior 
thereto. unless shorter notice is agreeable to 213 majority of the Board. 

Section 5-QUORUM 

_/ D 
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A majority of the Board of Directors sb81J be necessmy to constitute a quorwn for transaction of business. 
When a quorum js not present, those directors present must adjourn the meeting to some other time. 

ARTICLE VIIl - POWERS AND DUTIES OF THE BO.ARD OF DIRECTORS 

Section I -BASIC POWERS 

Subject to Jhnitations in 1he Articles oflncorporation and these Bylaws, and any appUcable County, S~ 
Federal laws or regulatioll'1 all powers of the Club shall be exercised by or under the authority of;. and the 
business and~ of the Club s~all be controlled by, the Board of Directors. 

Directors shall serve without compensation. The Board of Dlrectors shall establish a procedure 
fonnalizing the requirements for preparation, submittal, and approval of an expense report when 
reimbursement is requested. 

Without prejudice to such genenl powers and subject to the same limitations. it is hereby expressly 
declared that the Board ~f Directors shall have the foJlowing powers 1md dntie.s: 

Section 2 -.MAINTENANCE AND OPERATIONS OF THE CLUB FACILil'lES 

To cause the properties and facilities owned by the Club to be maintained and opexated in accordance 
with the appropriate County, State; and Federal laws and regulations, the Articles of Incoipotatioll, and 
these Bylaws. 

Section 3-MANAGEMENT AND CONTROL OR BUSINESS 

To conduct, manage. and con1rol the affairs and business of the Club. and adopt, modify, aud/or rescind 
standing ndes thereof not inconsistent with Jaw, or with theArticJes of Incorporation or these 
Bylaws. 

Section 4-0TBERRULES AND REGULATIONS-ADOPTION AND ENFORCEMENT.­
SUSPENSION OF·PRIVILEGF.S 

To adopt r:ules and regulations f'ot use, operation, and care of Club facilities, not inconsistent with law, the 
Articles ofinco;iporatlon, or these Bylaws; as .they may deem 1*l. They may authorize employees to 
enforce such rules andregWations, and may suspend Club prlvileges of any member forviolati911 of ay 
rules and regulations so prescn"bed. 

Seetioa 5-SELECTION AND REMOVAL OF OTHER OFFICERS-COMPENSATION -
SurER.VISlON 

To select and remove all other officers. agents, 1111d employees of the Club, prescn1>e such powers and 
duties for them as may be consistent with the County, State. and Federal laws and regula1ions. the Articles 
of Incmporation, and these Bylaws, supE'J'Vise them to assure tbeir duties are properly pelfo.nned, and fix 
their compensation, if any. 
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Section 6-RECORDS AND REPORTS TO THE MEMBERSHIP 

Shall cause to bo lcq>t a oomplete record of all minutes and acts and to present a filD statenlent at the 
regular Annual Meeting of the members. showing in dew) the condition of the a1fairs of the Club, and 
shall cause a newsletter to be sent to all members at least three (3) times each year~ .reporting appropriate 
information concerning management and operation of the Club facDities, and other Newsworthy items. 

S~tion 7 ·DUES AND .ASSESSMENTS 

Shall fiom time to timo prescribe the dues and/or assessments that each Active and Associate Member 
slial1 pay to the CJub,. and the time or times wheµ said dues shall be ptyablc. The Board shall have the 
power to levy assessments agalnst owners of property in the AdnlltaJ's Cove Development on a pro-rata. 
basis for the JDaintenance aod upkeep of the Club's properries provided, however, that any .increase of ten 
percent (I 0%) or n;io.re over the prior year's dues proposed ~y the Board ofDin=ctots shall bo presented to 
the membetsbip at large thirty (30) days prior to the Annual Meeting and shall req~ approval by a 
majority vote of those members present and/or votmg by absentee ballot. 

Section 8-JNSURANCE-BONDING 
.. 

To procure 'and maintahl adequate liability and huard insmance on property owned by tis Club, and shall 
cause all oftlcm:s and employees having fiscal responsibilities to be bonded for a smn sufficient to protect 
the Club fi:om finaocial loss, tho cost thereof to be pid by the Club, · 

Section 9-lJNUSU.AL EXPENSES 

Shall not inear any unumal expense in an amount over four thousand ($4000.00) dollars wjtbOQt 
audlorimtion by alll8jority vote of the members present and voting at 1he Ammal Meeting. or any other 
Regulaf Business Meeting. or at a Spedal Meeting called for that purpose. 

Sectiou 10-AlJTBORIZATIONTO SIGN CHECKS 

To cause all chedm to be signed by any two of1he following officers: (a) President, (b) Vice-Piesidcnt. 
(c) Secretary, and (d) Treasurer. 

Section u· -AUDXT 

SbaJI cause an independent Annual Financial Audit of the books and .teconls of the Sccietm:y and 
Treasuret after the close of the fiscal y..-and report thereon to the membership at the Ammal Meeting. 
Independent Annual F"mancial Reviews arc permitted lit lieu of an audit. 

ARTICLE.IX-OF.FI~ 

Secfjon !-ENUMERATION AND ELECl'ION 

The Bomd Of Directors, at its meeting immediately following the Annual Meeting of meuibtQ each year. 
or as soon thereafter as possible. shall elect a President. one or more Vice-Presidents, Secrdary and 

+/\Q 
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Treasurer. The Pres.ident and Vice-Pre.sident(s) shall at all tiJ;nes be members of the Board of Directors. 
The Plmjdcnt shall have served one (1) year or more as a member of the Board prlor to his election as 
President. The Seaetary and Treasurer shall be members in good staucting of the Club but need not be 
Directors. The Board may also at any thne appoint a Cortesponding Secretary and/or Fmancial Searetary, 
who need not have mem~ip in tbe Club, and whose tenns of office shall coincid~ with those of the 
officers who they assist. 

Section l-TERM OF OFFICE 

The offic;e.is of the Club shall be elC4ited and/or. appointed annually by the Board and each shall hold 
o:ffioe for one (l) }'ear unless be shall sooner resign, be removed, or othcrwiso be disqualified to servo. 

Seefton 3-SPECCAL APPOINTMEN1'S 

'Ibe Board may elect ot appoint sudl other officers as the afl'airs of the Club may teqUire. each of whom 
sbal1 hold oflice for such peri~ have sudl authority, aud perform such duties as the BoUd may from 
time to dme determine. 

Sectioa 4-RESIGNATION-REMOV AL-REPLACEMENT 

A».y officer may be suspended or:removed by a majority vote of all of the Dire<;tors, whon in their 
jwlgmeot1he best interests of 1he CJub wlll be served thereby. Any officer so nmoved who is a.Dim:tor 
will mnain a Ditector unlea removed~ accordance with Art. VI, Sec. 6. 

Any otlicer '/l)Sl.y resisn at any time by sMna written notice to 1he Board.. the President., or the Secreblxy. 
Such IeSignati!>Jl shall take e1fect on date of receipt of such noti~ or at any later thne specUied 1hemu. 
aud unless otbe.nvlse specliied 1hercin. Any vacancy occurring in an elective office shall, and any vacancy 
occmring in an appointivo office DlilYt be filled by the Board of Ditectors. The officer elected or 
appointed to .fill such vacancy shall serve for the Je1J1ainder of the term of the oflico ho .rq>Jaces. 

Section 5-EXP.ENSF.S-COMPENSATION 

Officers may bercimbuned by the Club 1br such reasonable expenses as they may neocssadJy incur in the 
· pmswmae of the business of the Clob, as may be ftxed. or dc=mfned by resolution of'the Board. The 
~ ofDireetors znay amhorizc compensation for the Secretary, Corresponding Secn:t.ar)', aod/or 
Financial S£cretsry or Treasurer. 

ARTICLE X-DUTIES OF OFFICERS 

Section J .... PRESIDENT 

The l'Jesidmt shall be the genend executive officer of the Club. He shall sign as President all contracts or 
other instruments in writing authorim:l by the Board of Directors or .tho members whenever he demns it 
ncccssacy; ho.shall have and exeteisc under the direction of the Board of Directors the general supervision 
of the affalts of the Club. He shall appoint all members of standing and speoial CXllDIDittees and designate 
the cbainmm of caoh in accordanco wi1h Artielc XI, Sect.Ion 1. He shall bo ex--of:fido :member of all 
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committees except the nominating committee. He shall prepme and present at each Annual Meeting of 
the members a report of the operatjon of the Club sinoe the last annual Meeting; shall work ;u conjunction 
With the Secretary in handling all corresponden~ and shall sign all outgoing correspondence, ~that 
which be shall authorize 1he Secretary to sign over his name. Ho shall obtain approval of the form and 
content of all outgoing coaespondcocc from the Board ofnirec:tom. except in oase of routine 
correspondence originated in the nOIJnal couue of business. He shall perfonn such other duties· as are 
properly incidental to tllis office and as shall be p~"bed, from time to time, by die llo!Q'd ofDimW.rs. 

Sectioll 2-VICEPUSIDENT 

·Tbe Vice President shall assiSt1be President and in the absence of 1he President shall preside at au 
meetings of the members and tho Bomd of Directors, and during the abseoce of the Pnmdcnt or his 
inabilltyto act, he shall possess the same powois and pedcmn the same duties as the President. He shall 
perform such other duties as are p:wperly incidental to this office ·and also, sh~ :from time to tiln~ oo 
prescn"bed by che Board ofDJtec:ton. · 

Section 3-SECRETARY 

The Secretary ahall have custody of the coiporakt seal, ad it shall be bis duty to a6k the same to all 
,iost:run:ients requiring the fixi.ag of tho seal. He shall keep the membership books,. accouuts, original 
warrants, aad papers connectad witb finances of the Club. Ho shall keep a ~t list of all members of 
the Club with their current post ofltce addresses, issue notices of all meetings of the m•bers and the 
Board ofDhectors, aod shall keep a fair and c::om:ctncord4fthe progeedings of all meetings. He shall 
read orStllDlllllrize and report on an·~ence ~by the Club at the Board ofJ>irecmJs 
meetings. He sball issue billings of aU dues amt special asessmenb as provided. In ARTICLE xrv of 
these Bylaws. He shall receive all assennent payments on bis individaal membership ledger records, 
shall promptly tum all mODies received to tbe Treasurer, 1aldng a receipt tor same. ~shall pldc up switn 
me., colleot\d at the pool, tecOl'd them In bis records aucl promptly tum them tJllt:ir to tho Treasurer. He 
sba1J prep~ wanants ibr paym•1S of all disburscmmts, retaining tho duplicate. and upon approval by 
the Poard of Directors, shall tum the origlnal ovm:to the Treasurer tor paymeDt.. He shall handle all 
"comspondence as the President shall authorhe him to sign over the Presidont's name. He shall~ 
genemly all the clutles as are incident to his office and sum other duties as tho Board ofDlrecti>ts nwajt, 
:tom time to limo prescribe. He shall make available for inspection to any member of the Club in good 
slanding, at any reasonable t.imo and fot any pJOper ~ any aud all books and rccotds of the Club. 

Section 4-TllEASURER. 

~Treasurer shall have gmeml charge of tho finances of the Clob under the supeMsion and oontrol of 
1he Board of])Jredoa. He shall maiolaio an up to date cmd filo of paid up members 1br use at the Club 
s.wJmmfng pool. He shall prepare 111.J.Y reports to the Intamal Revenue Serrice as required by law, and 1SJ.B.1 
be authorized by 1he Board of Directors to expend a reasonable sum for tax consultation, if necessary in 
pteparing &amc. He shall have charge of all monies, secmitles and simiJar assets of the Club, subject to 
the Jesulation and control of the Board ofD.iRdom. Ho shaB give to the Secretary a receipt for all 
monies JeCC'Jived :6:om him, shall promptly deposit all monies of 1he Club coming Into his hands with a 
ballk designated by the Board ofDlrecto~ and shall disbunc suc;b fbnds as directed by resolution of the 
Board of Directors and covered by the approprlate warrants; PROVD>BD. however, that a n:solution of 
the Board ofDirectom sball not be necessary for disbmsementsmade in the«dinary course ofbminess. 

Appnnal.., Mcmbcneaaiw.25,2012 
.Admialrl c_,Bcolll:flClub 

Pisphl'J4 
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such as routine bills between meetings of the Board and conducted wllhln the Hmlts of a budget adopted 
by the 1J1embelship. Suc;h disbursements shall, however, be approved by the Botsrd of Directors at their 
nextmeetllig. He shall keep a full and COD'CCt sccount of all monies lflCCived or delivered to the Club. Be 
shall prepme and co-Sgn all checks except in the event of bis lncapac.ity or unavaflabllJty7 in whldi case 
any two other o:fficen may perform this function. He shall liot mahrtain any detailed~ of Club 
membership. He shall render a statement of his.account to the Board ofDirecto.rs montbly and at any 
other mne the Board may Rqulle such a statement. When niquested to do so, he shall produc;e the 
checkbook, and all other boob and reconls in bjs possession for inspection and examination of same by 
the Board ofDhi::ctms. He shall prepare and prese.nt an .Annual Financial Report of income and 
expendituRs, assets and liabilities, showing in detail the fmancial conctitioo ottbedah's of the Club, to 
the membetsb.ip at the Annual M~g. Copies pf this report shall be tUmishec:t each member of~e Club 
wi1h notice of the Annual Meeting. He shall make available for inspection to any member of the aub in 
good standing, at a reasonable time llJld for any proper puipose, any and all books and records of the Club 
llJlder the bis control · 

Section 5-RELEASE OF BOOKS AND RECORDS 

Each miring diRCtor, officer, mid comnnitee chair shall deliver to 'the Board of Direuors all books, 
recmds, and other material pcrtahUng to the office no later than one working day atmr nilinquishing the 
office. . 

. ARTICLE XI- COMMI'ITEES-SELECTION 

Section t .. COMMl'lTEES 

The President shall appoint membe.rs of all Staudhlg and Special Committea for a tenn not to exceed the 
balaocc of the tisca1 year and demgnate tho chaimum ohairperson of each comrniUse. The numbet and 
personnel of each amunittec shaU be detennlned by tbe Board of Directors, ex~ as otherwise set out 
h~ m:opt ti.t eadl CX>lDDllttcc shall include at least one (1) member, other than 1he President, of1he 
Board ofDirtctors and that the Nominadng Committee sludi inolude at least two (2) members, other than 
the Pmsident. of the Boatd ofDkectors. The President shall be an u-o.fftclo member of each Standing 
Committee ex~ 1he Nominating Committee. No paid employee 'who is a committee member shall have 
a vote on atJ.Y matterpeitaioJog to their employmcmt.. Bach year, to the extent practical, at least ono 
member of each comm.itlee shall be appointed on the next ~s com.mhtee to maintahl cootinulty of 
performance. Ad Hoc committees shall be fonned for a specified pmpoae and for a specified tlin.e. 

Section 2 ~ DUTJES OF COMMllTEES 
. . 

All eommitas shall servo Without power, except as specifically delegated by the Board ofDireoto?S, and 
as such shall iefer all proposed aedons to the Board ofDiRct.ors with such fieqt1a1oy as the duties of the 
comndttee ortbc BomJ shall dictate. and in any event, .shall make at least one report annually at the 
Annual Meeting ofmemlxzs. All Standing CommJttees shall provide estimates of costs expected to be 
incunecl in the ii:>llowing year and submit 1hese estimates to the Board who shall pass It on fO 1b.e Budget 
aod F~ce Committee for eoosidcntion in future budgets. All Committee meetiogs shall be open to aU,. 

Sec:fjon 3-SEPARATION OF COMMITJEES 
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No committees designated in Article XU or Article XIII shall be combined into a single committee. No 
one person may chair more than one committee. · 

.ARTICLE XII-STANDING COMMl.1TEES 

Secticm 1-BUDGET AND FINANCE COMMITI'EE 

The Budget and :Finance Committee shall, with the assistance of the TJ'CaSlll'Q"who shall normally be 
named a member thereon, prepare a budget for the ensu~ year and present it to the Board ofDirectois 
thirty (30) days prior to the Annual Meeting. Tho BoanfofDirectors shall review and approve the 
proposed budget and fumisb a copy to e!ch member of the Club wi~ th~ notice of the AMual Meeting. 
The committee shall also prepare and recommend financial procedures to the Board ·ofDirectors. 

SeetioD 2 -POOL-OPERATIONS AND SAFE'tY COMMITTEE 

The Pool Operation and Safely Committee shall, with approval of the Board ofDirec:lDrs, set policies for 
operation oftbe cllib swimming pool, and establish and enforce safety rules and procedures Jn acco.rdance 
with tberequireillents of the Washington StateDepartmentofHealtb, the Revised CodeO(WashiDgton. 
and the Washington Administndva Code. and solicit applicatio.os flom lifeguards or other employees io 
omry out the responsiUilities of the Committee and deliver all such applications to the Secretaiy for 
app.fOval by the Board ofDirecto~ The lifeguard or 1if8gwmls ~ be non-votipg momben of this 
committee. They shall consult fi'eety wJtb all committces on all matters of mutual consideration, in the 
best interest of the Club. 

Secdo» 3 - POOL MAINTENANCE~ IMPROVEMENT COMMITTE 

The Pool Maintenance and lmprov8Jlleot Committee shall be responsi"blc to the board ofDirectqrs for 
maintenance of the Club Swimming Pool and the operating maddneiy, the buildings housing the pool 
equipment, rest l"Oon>St oftko and fence enclOsing tho pool complex, pool suppli~ heating Ilgbdng. em. 
They shall obtain ectimstes as necessary for accomplishing such maintenance and make reeommendations 
to the Board of:Diredors to enable the~ lo approve work and soUcit bids. They shaJ1 consider and 
propose to the Boan! of Directors. as they see fit. improvrmems In the pool COJD.plCXt such as lnting 
melbods, pool solar covers. etc. They shall CODSDlt ficcly with all committees on all mattem of mutual 
consideration, in the be$t interest of the Club • 

. · 
Section 4-GROUNDS AND BUILDING mM.MITl'EE 

The Grounds and Building OJmmitteo shall be responsl"ble to the Board of Directors for mpjntmancc of 
all grounds 1111d bm1dinp belonging to the Club, (Tract A). including but not limited to playficlds, 
playground equip.tnent, the shelter and staves. picnic tables,, flower beds, etc., mccept !ot the imnl~ 
swimming pool con>ple&. They shall, widdn the limits oftbe budgeted funds, mabatain to the greatest 
extent possibll: in tbe tilcilities a pleasing and safe environment for the benefit of the Club members. 
They shall eonsidor and propose to the Board of Directors, as 1hey see fit, improvemcn1B in the grounds 
and buildings. They shall coordinate with the Pool Maintenance and Improvement Committee ht aD 
l.1l8ttefS of mutual concelll, in the best intmc:&1s of1ho Club. 
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Secdou 5-LONG RANGE PLANNING AND BUILDlNG COMMITl'EE 

The Long Range PJanning and BWlding Committee shall make Io°' range plans fur overall improvements 
and devclopineot of major Cub facilities, Including study of possible expansion ta include a c:lubbouse, 
additional shelters, expanded playground facilities, improved lawn and flowering plants, pmnanent pool 
cover to facilitate year round use, etc. They shall prepare and pment to the Board ofI>h'ectots and the 
membership a long range plan for such development. with seveial optio~ particulady as to building 
expansion. and blcloding options which would pennit development in stages,, with current tln.ances or 
special aaesmients voted by the membership would permit and 0041 step by step basis. They shall 
consult fi:eely with the committees on all matters of mumal consideration, in tbe best interest of the CJub. 

Section Ci-NOMINATING OOMMl'f.l'EE 

The Nominating Committee shall comprise five (S) members appointed by the President. The 
Nominating Committee shall prepare a slate of candidates for vacancies on tho Board ofDirectots each 
year. Members desiring to be on the Board of Directors should notify the Nominating Committee through. 
the Club Seaetary prior to August 1~ when nominations will close. The Noroblating Cormnlttee sb.n -
determine that all oandJdates seJeded are qualified a& members in good standing in the Club. Members of 
tho Nominatiog CoJDmit.tee are not barred .from becoming nominees themselves. A copy of'1he 
Nominating Committec•s final report along w&h caudidares~ resumes shall be inoluded with the ballot. 
Nominees shall be listed on the ballot alphabetically • 

.AR'llCLE XDl .. SPECIAL COMMITl'EES 

Section 1-T.ELLERS COMMITIEE 

· The Tellers Comrnittte shall be responsiole to the Board ofDirectom for counting of the ballots in any 
·matter voted upon by the Club MembeIShip by mall. in auwrdance ~the provisions outlined Jn Alticle 
V, Scotion 3 aod elsewhere in these Bylaws. Any member nml1ing fox' tha position ofDirector may _.ot 
serve on th: TellCJS Committee. 

Section 2-SOCIAL COMMITTEE 

The Social O>Jnmittee shall plan, supervise and execute all Club sponsored social fimctions, potluoks, 
piali~ em.. llIIBDging dares and plaos with the conCOll'ellce of the Board ofDin:ctols. They shall provide 
refreshmants at all membershlp meetings, as they and dle Board see fit They may solicit assistance fiom 
tho meiinbelship at large Jn discharging their functions. They shall recommend to the Board ofJ>Jm:tors 
any rules fQl' the use oftbe Shelter and picnio areas 1bat 1hey deem appIOPrlate and, on concurrence of the 
Board, post$Ucoh JUies within and atiaccnt to the Shelter. 

Sedioa 3-WELCOMJNG COMMI1TEE 

The Welcomfng Committee shall keep awate of all new tami1ies moving into Admirals Cove, or building 
oow homos in Acbnlta.Ps Cove, and shall wel00Dl8 such newcomers to lhe area. lbc Board ofDJrectots Js 
encouraged to disstmliuatc Uiformation regardi.ug newoomers in die Newsletter. · 
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See6011 4-GOVERNME.NTAL RELATIONS COMMl'ITEE 

The Governmental Relations Committee shall be aware ot and receive reports from o1he.r Club members, 
concemJng any roatters regarding Ac:hniraPs Cove Community which should be taken up with Jsl8,lld 
County or other o:flicials, relating to maintenance of roads, ditches, etc. and enforcements of public laws 
in the community. Any such matters noted, or brought to their attention shall be lllvestigated, evaluated 
8l)d iefe.rTed with recommendation to the Boatd of Directors for consideration. Upon Boan:l approval. the 
Committee shaJJ bring sueh matters to the a~on of the proper oflicials, request appropriate action be 
taken, and follow up' to assure resoJudon thereof. . · · 

Section S-BYLA~.C0"'1\DT.l'EE 

A Bylaw5 Committee sbass be appointed u needed. ~ appointed, the committee shall review the By 
Laws and recommend any appropriate Amendments. 

ARTICLE XIV -DUES AND ASSESSMENTS 

Section 1-l'VRPOSE 

The expemes incutred by the Club m CllJ}'ing olllits Ii:SpODSJ'bilities shall be de&ayed by Club dues/or 
aaessinc:nlS. The Board of I>irc:ctors sllalJ have authority to levy all dues, assessmmts, and other charges 
against members, subject to the provisions of1his AR.TICLE. 

Sedon 2-DEJ:i'JNmONS 

Annual assessmmts for regular Club operation shall be known as "dues". Special assessments for 
wiusual or unetqJeoted costs, maiutaumce, or improvemeo~ shall be known. as "speoial assessments". 

Sedion 3-SPEClALASSESSMENTS 

Speeial Assessme.nts may be proposed bytbe Board ofl>hectoxs, or members. at any time and must be 
presented to the membership at least thirty (30) da,s prior to a meeting ailled Jn accoidmce with 
.ARTICLa JV, of~ bylaw&. They shall require approval by a majority vote as iequired by AR.TICl.E 
V~ Sectim'),$ 2 or 4 of these Bylaws. 

Sedio.u 4-Bil·'·lNGSANDPAYMENTS 

Paid up anrmbenhip shall be from January 1 to December 31 each year. Special Assessment billings 
sball be~ by the Secadaly promptly npon vpprova1 of any special assessments, unless a dllferent 
~e dale is set &y the motion or oilier action pro~ such special assessment Fmm limo to timei 
as when any such dues and/or assessment. de$t.n"bcd in this AR.DCLE are levied, each member with 
respea to the land or interests therein to which bis membership is appmteoant. shall pay 1he am01D1t of 
such dues and/ or special assessments against the same. to the Club offiCCSi within thirty (30) days after 
the malliDg ofcbe notice of such dues and/or special assessments to the member. . 

ARTICLE XV -PARLIAMENTARY AUTHORITY 

1-1 s 



ACBCBYLAWS 
Section 1-PARLIAMENTARY AVTBORITY 

Themes contained in the cunent edition ofRoberts Rules of Order, Newly Revised, .shall govern the 
Club in all cases to which they are applicable, and in which they are not .inconsistent with the Articles of 
Incorporation. these Bylaws, applicable State Law, and/or any special rules of order the Club may adopt. 

ARTICLE XVI -AMENDMENTS 

Section 1-AM:EN.DMENTS 

These Bylaws may be mnen~ by a majority vote of the membeis present and/or voting by absentee 
ballot at any 'duly called meeting, in accordance with ARTICLE IV. Semio.n 2 and ARTICLE V, Sections 
2 &: 4 of these Bylaws, provided that those sections of these Bylaws which are governed by the Articl~ of 
Jnco1p<>ration of this Club ~d may not be amended except as p.rovided in the Articles oflm:orporatlon or 
appllcablo Jaw. Any changes approved by the membership shall become effective immediately a1t.er 
approval, unless otherwise specified .Jn the proposed cbaoge, or by the action proposing such change. 

Section 2 - COM:rLIANCE 

Any Articles, Sections. or: elements of these byJaws found to be non-compliant with current laws and/or 
-:egulations shall be amended to become compliant so that the Jaws and regulations wtll prevail. 

Section 3 - SVPli'.RSEDING 

These Bylaws, once approved and filed, shs.11 supersedu any llOd all previous ver.dons • 

..__ .'. 

! .. '' 
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FILED 
DEC 30 ~013 

DEBRA VAN PELT 
ISLAND COUNTY CLERK 

IN THE SUPERIOR COURT OF THE STATE OF WASHINGTON 

IN AND FOR THE COUNTY OF ISLAND 

ROBERT WILBUR and DUSTIN 
FREDERICK, 

Plaintiffs, 
vs. 

ADMIRAL'S COVE BEACH CLUB, a 
Washington non-profit corporation; 
and JEAN SALLS, MARIA 
CHAMBERLAIN, KAREN SHAAK, 
ROBERT PEETZ, ELSA PALMER, 
ED DELAHANTY AND DAN JONES, 
individuals, 

Defendants. 

NO. 13-2-00741-4 

FINDINGS OF FACT, 
CONCLUSIONS OF LAW & 
ORDER: 

1. GRANTING TEMPORARY 
INJUNCTION & 

2. DENYING MOTION FOR 
CONTEMPT 

THIS MATTER came before the CPurt upon the motion of the plaintiffs; the 

22 plaintiffs appearing through counsel, Christon C. Skinner; and the defendants, Elsa 

23 Palmer and Ed Delahanty appearing through their attorney, Marilee C. Erickson; and 

24 the defendants Admiral's Cove Beach Club, Jean Salls, Maria Chamberlain, Karen 

25 Shaak, Robert Peetz and Dan Jones appearing through their attorney, Vasu Addanki; 

26 and the court having considered the plaintiffs' original motion for entry of temporary 

27 restraining order and order to show cause and supporting documents, including 
28 
29 declarations from Robert Wilbur, Dustin Frederick and Gwyn Staton; the response 

30 submitted by the defendants, including the declaration of Karen Shaak; and the reply 

31 declarations submitted by Dustin Frederick and Robert Wilbur, an~u~n Fredi~ 

32 on behalf of plaintiff; and (purt having determined that the plaintiffs ~ e1S~o 
~ 
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1 a 1 1 tr all of the relief requested in their complaint; and further that ongoing, 

2 irreparable injury and financial loss may occur to the plaintiffs if this order is not 

3 entered; and that no other plain, adequate or speedy remedy at law is available to the 

4 plaintiffs; and, based on the evidence presented at the hearing, the Court makes the 

: followin~~~~~~~~~ ·~ 
""'~ ~INGS dF FACT 

7 

8 

9 

10 

11 

12 

13 

14 

15 

1. Admiral's Cove Beach Club ("ACBC") was formed on June 2, 1969. ACBC is 

an association that was formed for the principal purpose of providing and operating 

recreational facilities for the benefit of its members and to procure, maintain, operate 

and protect the recreational and associated safety concerns of the members of the 

community of Admiral's Cove, subject to the approval of the members of the Club. This 

purpose is found in Article II of the ACBC Bylaws. 

2. The Plat of Admiral's Cove, Divisions 1 through 7, is located in Island County, 

16 Washington. 
17 3. The owners of parcels of property within this plat are entitled, by virtue of 
18 

that ownership, to an "Active" membership in the non-profit corporation known as 
19 
20 Admiral's Cove Beach Club. 

21 

22 

23 

24 

25 
26 
27 

4. The original grant of deed for each parcel of property within the Admiral's 

Cove Plat conveyed both the real estate and, 

"one family membership in Admiral's Cove Beach Club, Inc. (sic), a Washington 
nonprofit corporation, which will own and maintain certain beach rights, 
recreational areas, swimming pool and other tracts, as shown on plat of 
Admirals Cove .... 

5. AGl!iC i& ngt a l-ler,,eow11er 's As!eeiatiefl because it pell r rits 11orr-ow11er! to 

28 1J'e 111er+1bvirs of the CQFf3eFettieA j'l:lfSUaAt te 81'1 "Pcesgciate Mefl 1ber sl lif)7" 

29 
30 
31 

32 

6. The primary recreational asset owned by ACBC is an Olympic sized 

swimming pool and locker room/lavatory located on property owned by ACBC. 
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1 7. ACBC is governed by a board of directors who are elected by and serve at 

2 the pleasure of the membership. 

3 8. Defendants Salls, Chamberlain, Shaak, Peetz, Palmer, Delahanty and 

4 Jones are the current members of the board (the "Board"). 

9. The swimming pool and associated lavatory/locker facility is in need of 5 

6 
7 maintenance, repair or renovation, the extent, timing and funding options of which 

8 have not yet been fully developed 

g 10. At an annual meeting of the members of ACBC, a motion was made and 

10 unanimously approved by the membership that required the board of directors to meet 

11 and confer with the "Pool Operations and Maintenance" and "Long Range Planning" 

12 committees to investigate various funding alternatives for paying the costs of 
13 

14 

15 

renovating and/or repairing the swimming pool. In addition, the members directed the 

board to work with these committee members to develop a ballot to be submitted to 

16 the members for the purpose of voting on a special membership assessment. 

17 11. On October 27, 2012, the membership of the beach club held its annual 

18 meeting. At that time, the membership passed a motion which is part of the record in 

19 this case. The motion provided that the committees of the beach club were to identify 

20 and evaluate various options relating to the pool's future, including but not limited to 
21 

22 
needed equipment, a permanent pool cover, and repairs to the pool and its building, 

23 foundation, plumbing, and electrical system and to recommend the best cost and 

24 timing options. The motion further stated that a basic and simple plan to identify 

25 projects for contractor bidding shall be developed to guide these efforts. 

26 12. The plan approved by the members also recommenc:ISSn implementation 

27 schedule for ADA compliance from both a financial and legal standpoint. 
28 
29 
30 

31 

32 

13. The motion that was approved also provided that the committees would 

investigate and develop payment options related to assessment costs and dues under 

task 1 and to select the approach that produces the best balance between recreational 
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1 benefits and costs to members. The assessment total was to be offset by the amount 

2 of donations accumulated for that purpose. 

3 14. The approved motion also provided that, upon completion of tasks 1 and 2, 

4 the committees "shall submit the findings to the Board and subsequently work with the 
5 

6 
Board to develop an appropriate ballot." The approved motion also set forth the nature 

7 of these committees that would be formed for these purposes. 

8 15. The motion approved by the members at the 2012 annual meeting had no 

9 provision or contingency related to the "decommissioning" of the swimming pool. 

10 16. The Board of Directors of the beach club honored neither the letter nor the 

11 spirit of that motion of October 27, 2012. Instead, the Board prepared a ballot to be 

12 sent to the membership that gave the membership two choices and two choices only: 
13 

(1) either refurbish, remodel, and update the pool at a cost of approximately $650,000 
14 

15 
or (2) remove the pool at a cost of approximately $200,000. No further information was 

16 provided. 

17 17. In view of the manner that the board presented the members with ballot 

18 choices, no member of ACBC could possibly make an informed decision on this ballot 

19 without knowing how the Board arrived at these figures, nor was there any information 
20 

21 

22 

23 

24 

provided about various financing arrangements or any other information that would be 

necessary to give the membership an idea of the underpinnings of what they were 

voting upon. 

18. The ballot was plainly inconsistent with the October 27, 2012, motion that 

25 was approved by the membership at its annual meeting. 

26 

27 

28 

29 

30 

19. The vote on the defective ballot was 166 to 153 in favor of the provision to 

remove the pool for the cost specified. The Board then approved a special assessment 

to raise the funds to remove the pool. 

20. On September 11, 2013, this court entered an order restraining the board of 

31 directors from, among several things, taking any action to decommission or damage 

32 the swimming pool and from attempting to impose a levy or special assessment 
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- . . . 

1 related to the removal or decommissioning of the pool. The restraining order was 

2 continued by agreement on several occasions. 

3 20. Based on the timing of the Board's actions, the assessments for funds to 
4 

5 

6 
7 

8 

remove the pool were due to be paid on September 13, 2013, two days after the 

temporary restraining order was issued in this case. 

21. The parties have stipulated on the record that the court may extend the 

provisions of the temporary restraining order that enjoin the defendants from taking 

9 any action to decommission or otherwise damage or remove the pool as provided in 

10 paragraph 1 of the temporary restraining order entered in this case on September 11, 

11 2013. 
12 

13 

14 

15 
16 

17 

18 

19 

20 

21 

22 

23 

22. The purpose and objective of the Admiral's Cove Beach Club in Article II of 

its bylaws is to provide and operate recreational facilities for the benefit of the 

members and to procure, maintain, operate and protect the recreational and 

associated safety concerns of the members of the community of Admiral's Cove, 

subject to the approval of the members of the Club. 

23. The Bylaws of the association clearly presupposed the existence of the 

pool, and any action taken that would decommission the pool would be contrary to the 

Bylaws. 

24. Any assessments or special assessments levied for the purpose of 

decommissioning the pool would be contrary to the Bylaws of ACBC and should be 

24 enjoined. 

25 

26 

27 

28 
29 
30 

31 

32 

25. In addition to the express findings of fact set forth in paragraphs 1 - 24, 

above, the court incorporates by this reference, the transcript of the court's oral 

pronouncement which was placed on the record at the conclusion of the November 27, 

2013 hearing on Plaintiffs' motion. The transcript is identified as Exhibit A. 
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·.-.1 . 

1 Based on the above findings, the Court makes the following Conclusions of 

2 Law: 

3 II. CONCLUSIONS OF LAW 

4 1. The plaintiffs, as members of the association, have a clear 

5 legal right to the continued operation and maintenance of the pool, a well-grounded 
6 
7 fear of the immediate invasion of that right based on the Board's decision to 

8 follow the unauthorized vote to decommission the pool and impose a special 

9 assessment to do so, and they would be actually and substantially injured if the Board 

1 O was allowed to proceed with these actions. 

11 2. The Plaintiffs have no adequate remedy at law in this connection 
12 either. 

13 3. Unless the Defendants are enjoined from taking the action precluded by the 

14 terms of the temporary restraining order, the Plainitffs' right to relief will be 

15 substantially invaded or prejudiced. 
16 
17 4. The special assessment imposed by the defendant board of directors on or 

18 about August 13, 2013, was invalid for two reasons: First, it was contrary to the 

19 October 27, 2012 motion. Secondly, the Board has no authority under the Bylaws to 

20 decommission the pool, and, therefore, it did not have any authority to impose the 

21 

22 

23 

24 

25 

special assessment for that purpose. 

5. Since the special assessment was invalid, it necessarily follows that the 

members are not required to pay it. 

6. Members of ACBC who have not paid the special assessment levied on 

26 August 13, 2013, remain members in good standing and are, therefore, entitled to vote 

27 at membership meetings and are eligible to serve as directors if they are otherwise in 

28 good standing as defined by the Bylaws of ACBC. 

29 7. The Defendants, their agents and all persons acting on their behalf or 

30 together with them must be enjoined from the actions described in the temporary 
31 

32 
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1 restraining order if the Plaintiffs' rights are to be preserved until final hearing in this 

2 action. 

3 8. The Defendants' rights in this action will not be adversely affected and 

4 the Defendants will not be substantially inconvenienced by issuance of a preliminary 
5 

6 

7 

8 
9 

10 

11 

12 

13 

14 

15 
16 

17 

18 

19 

20 

21 

22 

23 

24 

25 
26 

27 

28 
29 
30 

31 

32 

injunction enjoining the above described acts. 

Ill. ORDER 

The court having entered findings of fact and conclusions of law, and further 

finding that just cause exists for the entry of this order, now, therefore, it is 

ORDERED that, pursuant to the parties' CR 2A stipulation placed in the record 

at the hearing held November 27, 2013, paragraph 1 of the Temporary Restraining 

Order entered on September 11, 2013, shall remain in full force and effect until further 

order of this court and the same shall NOT expire after fourteen days. The Defendants 

and their successors, are restrained from taking any action, including the employment 

of third parties, contractors or subcontractors, which action furthers or allows, in any 

manner, the demolition, decommissioning, filling, damaging, destroying, covering, 

inactivating, altering or otherwise rendering unusable, temporarily or otherwise, the 

swimming pool complex and all related facilities owned and operated by the Admiral 

Cove Beach Club and located within the Plat of Admiral's Cove, Island County, 

Washington. It is further 

ORDERED, that the Plaintiffs' request for a Temporary Injunction relating to the 

other matters presented in Plaintiffs' motion is hereby GRANTED. The Defendants, 

and each of them, and their successors, are temporarily enjoined from engaging in any 

of the following activity pending final disposition of this case: 

A. From imposing or levying or attempting to enforce or collect an assessment 

of any type against each or any lot within the plat of Admiral's Cove, the purpose of 
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which is to pay for any part of the costs of decommissioning, filling, damaging, 1 

2 inactivating, covering, demolishing or in any manner grading, removing, destroying or 

otherwise rendering unusable, the swimming pool and related facilities owned by the 

: Admiral'~~ Beach Club. 

6 B. ~ailing to properly maintain the Admiral's Cove Beach Club swimming pool 

3 

7 

8 

so that its condition deteriorates or worsens beyond conditions that existed on 

September 11, 2013. The term "properly maintain" shall include the usual and 

9 customary maintenance tasks previously undertaken by the Board of Directors in 

10 accordance with bylaws of ACBC and pursuant to usual practices, and any 

11 maintenance required by federal, state, or local law. 

C. From attempting to take any action that is contrary to or inconsistent with the 12 

13 
express terms of a motion unanimously approved by the members of Admiral's Cove 

14 
15 Beach Club atthe October 27, 2012 annual meeting of the membership, unless that 

16 motion is repealed or modified by action properly taken in accordance with the Bylaws 

17 and not inconsistent with theG>urt's findings and conclusions set forth in this order or 

18 the express terms of this temporary injunction. 

19 D. From failing to properly schedule annual membership meetings as required 

20 by the ACBC Bylaws. The Defendant Board of Directors shall immediately schedule an 
21 
22 annual meeting of the members of the Admiral's Cove Beach Club which meeting 

23 shall be treated as the annual meeting for calendar year 2013. The meeting shall be 

24 scheduled in accordance with the Bylaws of ACBC,a"e sRall ee set at a time 110 earlier 

25 11 :a:: Ja: 1wa19 I 9, 9 e 1:+. At that meeting the new board will be seated. The election of 

26 new board members will have to be completed prior to the meeting in a process 

27 consistent with the Bylaws. 
28 
29 

E. From taking any action at or before this or any other regularly scheduled 

30 annual meeting of the members of Admiral's Cove Beach Club, which directly or 

31 indirectly attempts to or actually does: 

32 
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1 4.1 deny or refuse to accept a nomination for Director of the AC.B_C , 
-.4 ~~"'' 2 Board of Directors, of any member of the corporation who is in good standin~as 

3 defined by the Bylaws of the Admiral's Cove Beach Club; 

: 4.2 prevent a member of the cor~n ~ standin~rom 
running for election to the ACBC Board of Direc.tors" %eeting of the membership 

6 -t"4.. o-t ~1\.t ~ 'b '°''' • · 
7 held for~ purpose~iiless the person is expressly precluded from doing so by the 

8 terms of the corporation's bylaws. 

g 4.3 treats. a member who has not paid the special assessment levied 

10 by the Board of Directors on August 13, 2013, as a member "not in good standing" or 

11 

12 

13 

14 

otherwise ineligible to hold office or vote at the annual meetings. 

4.4 attemp~ to present a motion or propose any action at the 

membership meeting, the purpose of which is to obtain funding for or approval of any 

15 action resulting in the removal or decommissioning or failure to maintain the ACBC 

16 swimming pool. It is further 

17 ORDERED, that, pursuant to CR 65(c), this order is conditioned on Plaintiff first 

18 providing security in the amount of $100.00, for the payment of damages which may 

19 be incurred by a party found to be wrongfully restrained by this order. It is further 

20 ORDERED that the Plaintiffs' motion to have the Defendant Board of Directors 
21 
22 of ACBC held in contempt for failing to conduct the ACBC annual meeting within the 

23 time prescribed by the Bylaws is DENIED. TheG:)Urt is unable to find that the 

24 Defendants or any of them "intentionally" violated the terms of the Temporary 

25 Restraining Order. The Plaintiffs' request for an award of attorney's fees for having to 

26 bring this motion is also, therefore, DENIED. 

27 Signed in open court this 3 O}fuay of December, 2013. 
28 

29 

30 

31 

32 
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. .. 

Presented By: 

Law Office of Christon C. Skinner, P.S. 

CHRISTON 
8 Attorney for Plaintiffs 
9 

10 

11 

12 

13 
14 Approved as to form; copy received; 

Presentation waived: 
15 

16 
17 Betts, Peterson & Mines, P.S. 

l~ 1-t4 r 
Vasudev N. Adda4d: WSBA #41055 
Attorneys for Defendants Admiral's Cove 

22 Beach Club, Salls, Chamberlain, 

21 

23 Shaak, Peetz and Jones 

24 

25 
26 

27 

28 Christopher Nye, WSBA 26290 
29 Attorneys for Defendant Delahanty and 
30 Palmer 

31 

32 
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