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(“Petitioners”) ask that this Court 

issue a writ of certiorari to review the Court of Appeals’ final decision in this case, because 

that opinion and the circuit court’s order are in conflict with this Court’s precedent

821 S.E.2d 667 (S.C. 2018) (“ ”).

Petitioners’

Order Denying Defendants’ Motion for 

Court’s Order Regarding 

’

The orders on appeal in Petitioners’ cases were written by a different judge, who made 



of South Carolina’s Nonprofit Corporation Act

to become “Equity” members of the Club

to end one’s membership

Petitioners’ understanding was based on represent

made by the Club’s membership director, as well as the Club’s governing documents, 

’

Club’s practices and the

t’s orders in Petitioners’ cases were written by a different circuit court 

They also did not bear upon the Petitioners’ wives, against whom summary judgment wa

Petitioners’ wives, Mmes. Martin and Frey; this Court should correct this procedural error when 



“concession,” a privilege which it only 

Finally, there is no real dispute that the Club’s practices 

, “

”

in more detail in the Statement of the Case contained in Appellant’s Final Brief, filed with 

The “Hotel California” of the Lowcountry

Callawassie Club lawsuit continues ‘musical arguments’ on 



petition for certiorari as to the Court of Appeals’ 

, filed December 18, 2019 (the “Opinion”)

, based on the Club’s impassioned 

plea that the Court of Appeals’ ruling in that case “Poses an Existent

Nonprofit Corporations.”

radically alter its members’ obligations— —

“[A]n Existential Threat to Nonprofit Corporations,” The Callawassie Island Members 
Club, Inc.’s 



he Court of Appeals’ Opinion will be looked to by lower

The Court of Appeals’ erroneous decision therefore has broad

For the following reasons, the Opinion is in conflict with this Court’s fundamental 

 

of Appeals’

except that it’s not.  Bec

For context, the Club’s most recent invoice to Greg Martin, dated February 29, 2020

have been expelled:  “Any Member of the Club who has been expell
for membership nor admitted to Club Facilities under any circumstances.”  (R. p. 1472).

—
—



—

majority opinion was “

deciding” the question of perpetual liability.  

, stating “

”

a shrug, as if to sigh: “but what can be done?”  

Club’s practices and 

 

 

 

 



This Court should “not lend its assistance to carry out the terms of a contract that violates 

statutory law or public policy.”  

, 316 S.C. 98, 101, 447 S.E.2d 199, 201 (1994) (“Historically, perpetual contracts 

perpetual nature of the agreement is an express term of the contract.”).       

er the Club’s 

 

the trial court’s rulings on the contract, on the Club’s damages, and on the 

Petitioners’ defenses and counterclaims.  Because a question of fact exists as to whether 

court’s grant of summary judgment should be reversed

—



—

provision from within the most lowly of the Club’s governing documents to support 

s Court’s 

—

—

Furthermore, the Court of Appeals’ Opinion is in conflict with this Court’s 

precedent on contract construction, which requires that a contract’s meaning be taken 

.  In this instance, the four corners include the Club’s governing 

—

’s “[t]he three documents refer

other and are intended to operate together.”  

 

the Club’s governing documents 

“Bylaws ” 

, 372 S.C. 519, 642 S.E.2d 751, 756 (2007) (“It is a fundamental 

is a part of the contract.”)



(4) “Bylaws” me

Club’s “Rules” are truly corporation “Bylaws,” and they are bound by the law’s explicit 

including members’ 

 “Where transfer rights have been provided, no restriction on them is binding with 

.”  S.C. Code § 33

 “A 

accompanied by a copy or summary of the proposal.”  S.C. Code § 33

 “Unless otherwise provided in the articles, an amendment to the bylaws which 

.”   S.C. Code § 33

after years of litigation, the Club has produced no evidence contradicting Petitioners’ 

“[



 
les’ amendments were in violation of superior 

’s documents 

members on substantive matters.  The Club’s

the Club board’s authority is 

, the Club’s “Rules” are confined to “ ”

he “Rules” are 

changed.”)  

, R. p. 1338:  “the General Club Rules governing 



ship for “[a]ny 

amendment or modification” which materially and adversely affects the rights of the 

—

governs the documents’ provisions regarding the 

“Suspension”; § 5 “Expulsion”).

—

—

members certainly “materially and adversely affect[ ] the rights of the equity members” 

“[T]hese By

Club entitled to vote . . . A proposed amendment must be set forth in the notice of the meeting.”



member’s liability to the Club upon disassociation

simply changed by the Club’s board

In contract terms, the Opinion’s ruling on this point allows one party (the Club) to 

, and scores of other members).  Such a “contract” is no contract at all—

Petitioners’

ending if the Club’s interpretation is allow

t of Appeals’ error in its construction of the contract at issue.

 ’

’ cases are different from 

the scope of the Dennises’ obligations under the 

’ obligations under the distinctly 

provisions.  Yet the Opinion’s section on the 

“Governing Documents” (§ I.B) improperly analyze ’ cases under the 



misreads and fails to give meaning to the plain terms of the Club’s governing document

and it conflicts with this Court’s decision in 

 

The Club’s governing documents are clear that expulsion is 

documents, “expulsion” severs a member’s relationship with t

person’s obligations to the Club.

“expulsion” means a “person shall cease to be an Equity Member.”). 

facilities until the membership is reissued to a new member of the Club’s choice.  

Therefore, the Opinion’s error in focusing on resignation rather

 ’

In response to the “logical end” argument [by the dissent], we point out 
— —

This Court’s 

it referring to testimony relating to the Club’s other 
practices, which raise questions of fact, particularly as to the Club’s disparate application of the 
documents’ provisions to its members and its amendment practices. 



The “logical end” of our analysis goes no further 

“resignation” of 

that “Because the governing documents at issue in 

Club on its claims against Appellants.”  Op. p. 8.  This reasoning mixes legal apples 

 

focuses on statutory language that “A member may ”

“no choice but to hold the requirement that members continue to pay dues, fees, and 

620].”  Op. p. 12 (emphasis added).  But, again, this is not a resignation 



’ suspension (which is undisputed)

which the documents state should have followed automatically, after four months’ 

 Because the Club’s amendments were proced

Finally, the Court of Appeals erred when it disregarded the impact of the Club’s 

–

In sum, the Court of Appeals’ entire analysis of “resignation” of Petitioners is 

—

Court of Appeals has misinterpreted this Court’s ruling in 

 

Importantly, the circuit court’s order (which is before this Court on appeal) erroneously 

should reverse the circuit court’s holding because the provision cited by the order: (1) appeared 



 The Court of Appeals erred in affirming the trial court’s damages award.

members’ liability.  That evidence s

Club’s

titioners’

unambiguously allows for a setoff for the amount of Petitioners’ equity contribution

 

member’s he Opinion notes that the documents seemingly “neither 

equity club membership.”  Op. p. 13 fn. 2.  The Court goes on to describe this lack of 

clarity as an “apparent ambiguity.”  



“materially and adversely affect the rights of the equity members” without their 

—

—

–

material terms like “accrue against”

 

 

–1449 (2008 Plan, § 5.11) (removing the material term “accrue 
against,” 

 

–



 
’ membership contribution.

’ argument that the 

Plan and observes that “this provision provides unpaid 

”  Op. p. 13 (emphasis added)

(unambiguous document provisions that unpaid dues accrue against Petitioners’ 

Moreover, if the trial court’s damages 

off for Petitioners’ equity contribution, the Club 

This Court should grant certiorari to review (and reverse) the Court of Appeals’ 

 The Court of Appeals erred in upholding the Club’s

In the circuit court, Petitioners defended against the Club’s lawsuit by showing 



members’ “rights are considered the same if they are determined by a 

”

under Rule 59.  (R. p. 342: “In its Order the Court fails to rule on the Defendant’s statute of 

requested.”).  Petitioners further 
–

The Petitioners’ argued that summary judgment was premature because of ongoing 
–

(“The furtherance and completion of discovery is essential to the [Petitioners’] defense of the 
Club’s claims, and in support of the [Petitioners’] prosecution of their counterclaims.  For 

[Petitioners]) . . . .”).  The Court of Appeals mistakenly based its decision on discovery on its 

of the documents, such as the Club’s differential treatment in conceding and expelling some 



the Club’s differential

the mutuality of the parties’ contract, and

Nonprofit Corporation Act’s

Petitioners are entitled to appellate review on the question of attorney’s fees.

The Court of Appeals erred when it declined to address Petitioners’ arguments on 

attorney’s fees

Opinion’s de

that the question of attorney’s fees was raised for the first time in Appellants’ motion t

question of attorney’s fees

Control Comm’n

Petition for a review of, and reversal of, the trial court’s ruling granting attorney’s fees 



 The Court of Appeals’ errors on the foregoing issues tainted its 
Petitioners’ counterclaims.

e the Court of Appeals mistook this Court’s 

circuit court’s dismissal of Petitioners’ counterclaims.

the circuit court’s grant of summary judgment to the Club on Petitioners’

of contract counterclaims.  First, the Club’s unilateral amendment of the contract—

—

’ counterclaims as they do to the Club’s underlying breach of contract claim.

Third, the evidence in the Record of the Club’s disparate application of the terms of the 

—

Petitioners’

“the plaintiff must show ‘the defendant 

” 



– The Court of Appeals’ 

the law’s application to the facts in the Record.  

are claiming that the Club’s representations were the 

, coupled with the Club’s 

is long.  If the Club’s 

tioners, the Court of Appeals’ Opinion is in conflict with this Court’s decision 

holds that the truth or falsity of the Club’s representation is properly a question of fact 

, 126 S.C. 346, 120 S.E. 64 (1923) (“the falsi

triors of fact under proper instructions of the court”);



of Appeals’ misapprehension of 

Club’s statem

The Court of Appeals’ misinterpretation of this Court’s 

threatens to warp lower courts’ rulings under the Nonprofit Corporation Act for years to 




